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EQUIPMENT TRUST AGREEMENT dated as of December 1,
1970, between THE ProvipENT BANK, a banking corporation organized
under the laws of Ohio, as Trustee (hereinafter called the Trustee),
and AMERICAN ComPUTER LEASING CORPORATION, an Ohio corpora-
tion, having its principal place of business in the State of Ohio (herein-
after called the Company).

WHEREAS, the Company has agreed to sell, assign and transfer to
the Trustee security title to the railroad equipment described in Sched-
ule I hereto subject to the provisions hereof, which equipment is to be
rebuilt pursuant to the Railroad Equipment Reconstruction Agree-
ment dated as of August 15, 1970 (hereinafter called the Manufactur-
ing Agreement) between Seaboard Coast Line Railroad Company and
the Company in the form of Annex A hereto; and

W HEREAS, such security title is to be vested in and is to be retained
by the Trustee and such railroad equipment is to be leased to the Com-
pany hereunder until such security title is transferred to the Company
under the provisions hereof ; and

WHhEREAs, the Company has entered into a Lease of Equip-
ment dated as of August 15, 1970 (hereinafter called the Lease),
with the Seaboard Coast Line Railroad Company, in the form of Annex
B hereto, pursuant to which the Company will lease such railroad
equipment to the Lessee, and such Lease of Equipment is to be as-
signed to the Trustee pursuant to the Assignment (as hereinafter
defined) ; and

WHEREAS, American Computer Leasing Corporation 934 % Equip-
ment Trust Certificates, Due 1977 (hereinafter called the Trust Cer-
tificates), are to be issued and sold, and the proceeds of such sale are
to be held in trust by the Trustee and are to constitute a fund to be
known as AMERICAN CoMPUTER LEASING CORPORATION EQUIPMENT
TrusT, DUE 1977, to be applied by the Trustee as provided herein; and

WHEREAS, the text of the Trust Certificates is to be substantially
in the following form;
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[FORM OF TRUST CERTIFICATE]

AMERICAN COMPUTER LEASING CORPORATION

934 % EQuiPMENT TRUST CERTIFICATE
Due 1977

The Provident Bank, Trustee (hereinafter called the Trustee)
under an Equipment Trust Agreement dated as of December 1, 1970
(hereinafter called the Agreement), between the Trustee and American
Computer Leasing Corporation, an Ohio corporation (hereinafter
called the Company), certifies that

or registered
assigns is entitled to an interest of $ in the American Com-

puter Leasing Corporation Equipment Trust, Due 1977, payable in
instalments as hereinafter provided, and to interest on the amount of
unpaid principal from time to time due and owing pursuant to this
Certificate due and payable semiannually on January 1 and July 1 in
each year commencing , at the rate of 934 % per annum
from the date hereof until such principal amount becomes due and pay-
able, with interest on any overdue principal and interest, to the extent
legally enforceable, at the rate of 109 per annum. Payments of princi-
pal and interest shall be made to the registered holder at the principal
corporate trust office of the Trustee in Cincinnati, Ohio, in such coin or
currency of the United States of America as, at the time of payment,
shall be legal tender for the payment of public and private debts.
Each of such payments shall be made only from and out of rentals or
other moneys received by the Trustee and applicable to such payment
under the provisions of the Agreement or under the provisions of an
Assignment of Lease and Agreement dated as of December 1, 1970,
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between the Company and the Trustee. The liability of the Company
for all payments to be made by it to the Trustee under the Agreement
is limited by Section 4.03 of the Agreement. The principal amount
of the Trust Certificates is due and payable in 12 semiannual instal-
ments of principal payable on January 1 and July 1, in each year com-
mencing , calculated as provided in the Agreement
so that, except as provided in the Agreement, the aggregate of the
principal and interest payable on each such date shall be substantially
equal. Interest shall be computed hereunder on the basis of a 360-day
year of twelve 30-day months. Since partial payments of principal
on this Certificate are not required to be noted on this Certificate,
inquiry should be made at said office of the Trustee as to the principal
amount at any time remaining unpaid hereon.

This Certificate is one of an authorized issue of Trust Certificates
in an aggregate principal amount not exceeding $2,360,000 and issued
or to be issued under the Agreement, under which security title to
certain railroad equipment (or cash, as provided in the Agreement)
and the above-mentioned Assignment of Lease and Agreement
are held by the Trustee in trust for the equal and ratable benefit
of the holders of the Trust Certificates issued thereunder. Reference
is made to the Agreement and the Schedule and Annexes thereto
(copies of which are on file with the Trustee at its said office) for a
more complete statement of the terms and provisions thereof, to all of
which the registered holder hereof, by accepting this Certificate, assents.

The transfer of this Certificate in whole or in part may be regis-
tered upon the terms and conditions set forth in the Agreement on the
books of the Trustee upon surrender to the Trustee at said office of the
Trustee of this Certificate accompanied by a written instrument of
transfer, duly executed by the registered holder in person or by duly
authorized attorney, in form satisfactory to the Trustee. The Trustee
and the Company may deem and treat the person in whose name this
Certificate is registered as the absolute owner hereof for the purpose
of receiving payment of principal and interest and for all other pur-
poses and shall not be affected by any notice to the contrary.

I
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In case of the happening of an Event of Default (as defined in the
Agreement) all instalments of principal and interest represented by
this Certificate may become or be declared due and payable in the
manner and with the effect provided in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this Certificate to
be signed by one of its Vice Presidents or Assistant Vice Presidents,
by his signature or a facsimile thereof, and its corporate seal or a
facsimile thereof to be hereunto affixed or hereon imprinted and to be

attested by the manual signature of one of its Secretaries or Assistant
Secretaries.

Dated as of
THE PrOVIDENT BANK,
Trustee,
by e
Vice President.
Attest:

Assistant Secretary.
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FOR VALUE RECEIVED, the undersigned hereby sells, assigns

and transfers unto

Please insert Social Security or other
identifying number of Assignee

....................................

the within American Computer Leasing Corporation 934 % Equipment
Trust Certificate and does hereby irrevocably constitute and appoint
.................................. attorney to transfer the said
Certificate on the books of the within named Trustee, with full power
of substitution in the premises.

WHEREAS, it is desired to secure to the holders of the Trust
Certificates the payment of the principal thereof, as hereinafter more
particularly provided, with interest thereon, as hereinafter provided,
payable semiannually in each year, and to evidence the rights of the
holder or holders of the Trust Certificates in substantially the form
hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as follows:

ARTICLE ONE

DEFINITIONS

SectioN 1.01. Definitions. The following terms (except as
otherwise expressly provided or unless the context otherwise requires)
for all purposes of this Agreement shall have the respective meanings
hereinafter specified:

Acknowledgment shall mean the Lessee’s Acknowledgment of As-
signment dated as of December 1, 1970 in the form annexed to the
Assignment.

Il
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Affiliate of any corporation shall mean any corporation which,
directly or indirectly, controls or is controlled by, or is under common
control with, such corporation. For the purposes of this definition,
control (including controlled by and under common control with), as
used with respect to any corporation, shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the manage-
ment and policies of such corporation, whether through the ownership
of voting securities or by contract or otherwise.

Assignment shall mean the Assignment of Lease and Agreement
dated as of December 1, 1970, by the Company to the Trustee sub-
stantially in the form of Annex C hereto.

Business Day shall mean a calendar day, excluding Saturdays,
Sundays and holidays or other days on which banks are authorized by
law to close in Cincinnati, Ohio.

Company shall mean American Computer Leasing Corporation,
an Ohio corporation.

Corporate Trust Office shall mean the office of the Trustee in
Cincinnati, Ohio, at which the corporate trust business of the Trustee
shall, at the time in question, be administered, which office is, on the
date of execution of this Agreement, located at Fourth and Vine Streets,
Cincinnati, Ohio 45202.

Cost, when used with respect to the Equipment, shall mean the
actual cost thereof (including freight charges, if any, from the Manu-
facturer’s plant to a point of delivery to the Lessee and including only
such other items as may be properly included in such cost under sound
accounting practice), as evidenced by the Manufacturer’s invoice with
respect to such Equipment.

Deposited Cash shall mean the aggregate of the proceeds from
the sale of the Trust Certificates deposited with the Trustee pursuant
to Section 2.01.

Equipment shall mean the rebuilt standard gauge railroad equip-
ment described in Schedule T hereto.
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Equipment Purchase Agreement shall mean the Railroad Equip-
ment Purchase Agreement dated as of August 15, 1970, between the
Company and Seaboard Coast Line Railroad Company substantially
in the form of Annex D hereto.

Ewvent of Default shall mean any event specified in Section 5.01 to
be an Event of Default.

Finance Agreement shall mean the Finance Agreement dated as
of December 1, 1970, among the Company and the Purchasers named
in Annex I thereto.

First Interest Payment Date shall mean (a) July 1, 1971, with
respect to Trust Certificates originally issued prior to June 29, 1971
and (b) January 1, 1972, with respect to all other Trust Certificates.

The word holder, when used with respect to Trust Certificates,
shall mean the registered holder thereof and shall include the plural as
well as the singular number.

Lease shall mean the Railroad Equipment Master Lease Agree-
ment dated as of August 15, 1970, between the Company and the
Lessee substantially in the form of Annex B hereto, together with
Schedules thereto from time to time executed and delivered pursuant
thereto to evidence the acceptance and delivery of equipment there-
under.

Lessee shall mean Seaboard Coast Line Railroad Company, a
Virginia corporation, the lessee under the Lease, and its successors
and assigns.

Lessee’s Certificate shall mean a certificate signed by the President,
any Vice President, or any Assistant Vice President and the Treasurer,
any Assistant Treasurer, the Secretary or any Assistant Secretary of
the Lessee.

Manufacturer shall mean Seaboard Coast Line Railroad Company,
a Virginia corporation, the manufacturer and seller under the Manu-
facturing Agreement,

n
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Manufacturing Agreement shall mean the Railroad Equipment
Reconstruction Agreement dated as of August 15, 1970, between the
Company and the Manufacturer substantially in the form of Annex A
hereto.

Maturity Date shall mean (a) January 1, 1977, with respect to
Trust Certificates originally issued prior to June 29, 1971, (b) July 1,
1977, with respect to Trust Certificates originally issued on June 29,
1971, and (c) December 29, 1977, with respect to Trust Certificates
originally issued after June 29, 1971.

Officer’s Certificate shall mean a certificate signed by the President,
any Vice President or any Assistant Vice President of the Company.

Opinion of Counsel shall mean an opinion in writing signed by
legal counsel who shall be satisfactory to the Trustee and who may
be an employee of the Company or the Lessee. The acceptance by the
Trustee of, and its action on, an Opinion of Counsel shall be sufficient
evidence that such counsel is satisfactory to the Trustee.

Payment Date shall have the meaning specified in Section 2.02.

Principal Payment Commencement Date shall mean (a) July 1,
1971, with respect to Trust Certificates originally issued prior to June
29, 1971, (b) January 1, 1972, with respect to Trust Certificates
originally issued on June 29, 1971, and (c) July 1 1972, with respect
to Trust Certificates originally issued after June 29, 1971.

Purchaser shall mean each Purchaser named in Annex I to the
Finance Agreement and Purchasers shall mean all such Purchasers.

Request shall mean a written request for the action therein speci-
fied received by the Trustee at least two Business Days prior to the
time the action requested thereby is to be taken and signed on behalf
of the Company by the President, any Vice President or any Assistant
Vice President of the Company.

Trust Certificates shall mean American Computer Leasing Corpo-
ration 9349% Equipment Trust Certificates, Due 1977, issued here-
under.

Trust Equipuient shall mean all Equipment at any time subject
to the terms of this Agreement.

i
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Trustee shall mean The Provident Bank, a banking corporation
organized under the laws of Ohio, and, subject to the provisions of
Article Eight, any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words of
similar import refer to this Agreement as a whole and not to any
particular Article, Section, paragraph or subdivision hereof.

ARTICLE TWO
TruUsT CERTIFICATES AND ISSUANCE THEREOF

SecrionN 2.01. Issuance of Trust Certificates. The Company
shall forthwith deposit with the Trustee an amount equal to the pro-
ceeds of the sale of the Trust Certificates, but not less than the aggre-
gate principal amount thereof.

Thereupon, without waiting for the recording or filing of this
Agreement or of any other instrument respecting the Trust Equipment,
the Trustee shall issue and deliver, as the Company shall direct by
Request, Trust Certificates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee under this Section shall not
exceed the sum of $2,360,000, and the aggregate principal amount
represented by all the Trust Certificates shall be payable as hereinafter
set forth.

SectioN 2.02. Interests Represented by Trust Certificates; In-
terest; Maturity. Each of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created hereunder
and shall have a final maturity on the Maturity Date. The Trust Certi-
ficates will bear interest from the date thereof, payable on January 1 and
July 1 of each year commencing on the First Interest Payment Date
in respect thereof, at the rate of 934 % per annum, with interest pay-
able on overdue principal and interest as set forth in the Trust Cer-
tificates. The first instalment of principal of the Trust Certificates
shall be payable on the Principal Payment Commencement Date in
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respect thereof, and subsequent instalments shall be payable semi-
annually thereafter on each January 1 and July 1 to and including the
Maturity Date in respect thereof, each such date being hereinafter
called a Payment Date. The principal amount of the Trust Certifi-
cates payable on each of the 12 semiannual Payment Dates shall be
calculated on such a basis that the aggregate of the principal and
interest payable on each Payment Date shall be substantially equal
and such 12 instalments of principal and interest will completely
amortize the obligations of the Company under the Trust Certificates,
except that the first instalment of principal of Trust Certificates orig-
inally issued prior to June 29, 1971, shall be computed as if interest
were payable for a full six months’ period. The Company will furnish
to the Trustee and each Purchaser a schedule showing the respective
amounts of principal and interest which shall be payable on each Pay-
ment Date. A copy of each such schedule shall be attached to and
made a part of the Trust Certificate to which it relates.

The principal of and interest on the Trust Certificates shall be
payable at the Corporate Trust Office, in such coin or currency of the
United States of America as, at the time payable, shall be legal
tender for the payment of public and private debts, but only from
and out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence of this paragraph, in the case of
payments of principal and interest to be made on a Trust Certificate
(other than final payment of principal), upon request and deposit with
the Trustee of an agreement of the holder of such Trust Certificate
(the responsibility of such holder to be satisfactory to the Company)
obligating such holder, prior to any transfer or other disposition
thereof, to surrender the same to the Trustee for notation thereon of
the instalments of principal amount represented thereby theretofore
paid in whole or in part, the Trustee will mail its check on the Business
Day preceding the date each such payment is due to such registered
holder at his address shown on the registry books maintained by the
Trustee; provided, however, that this sentence shall not apply to any
Purchaser so long as such Purchaser is a holder of Trust Certificates,

N
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and the Trustee shall make payments of principal and interest to each
Purchaser at its “home office” address set forth in Annex I to the
Finance Agreement.

SectioN 2.03. Form of Trust Certificates. The Trust Cer-
tificates shall be in substantially the form hereinbefore set forth.

SEcTION 2.04. Execution by Trustee. The Trust Certificates
shall be signed in the name and on behalf of the Trustee by the manual
or facsimile signature of its President, one of its Vice Presidents or one
of its Assistant Vice Presidents and its corporate seal or a facsimile
thereof shall be affixed or imprinted thereon and attested by the manual
signature of one of its Assistant Secretaries. In case any officer of the
Trustee whose signature, whether facsimile or not, shall appear on any
of the Trust Certificates shall cease to be such officer of the Trustee
before the Trust Certificates shall have been issued and delivered by
the Trustee or shall not have been acting in such capacity on the date
of the Trust Certificates, such Trust Certificates may be adopted by the
Trustee and be issued and delivered as though such person had not
ceased to be or had then been such officer of the Trustee.

SectioN 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates: shall be registered, as to both principal
and interest, in the name of the holder; shall be (i) transferable on the
books of the Trustee in whole or in part and (ii) exchangeable for Trust
Certificates of the same Maturity Date of other denominations of equal
aggregate outstanding principal amount, upon presentation and sur-
render thereof for registration of transfer or exchange at the Corporate
Trust Office, accompanied, in the case of registration of transfer, by
appropriate instruments of transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee, provided,
howewver, that no Trust Certificate shall be issued in a principal amount
less than $10,000 except in the case of the transfer or exchange of a
Trust Certificate which at the time is in an unpaid principal amount

fl
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of less than $10,000; each Trust Certificate shall be dated as of the
date of issue unless issued in exchange for another Trust Certificate
or Certificates bearing unpaid interest from an earlier date, in which
case they shall be dated as of such earlier date; and each Trust
Certificate shall entitle the registered holder to interest from the date
thereof. The Trustee shall, if any prepayment shall theretofore have
been made pursuant to Section 3.01 or 4.07, attach to each Trust
Certificate issued upon registration of transfer or exchange a revised
schedule of payments of principal and interest as provided in Section
3.01 and 4.07.

(b) Anything contained herein to the contrary notwithstanding,
the parties hereto may deem and treat the registered holder of any
Trust Certificate as the absolute owner of such Trust Certificate for
all purposes and shall not be affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of the
Trust Certificates and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer as hereinabove
provided, and under such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or exchange,
the Trustee shall require payment by the person requesting same of a
sum sufficient to reimburse it for any governmental charge connected
therewith.

(e) Each Trust Certificate delivered pursuant to any provision
of this Agreement in exchange for, or upon the registration of transfer
of the whole or any part, as the case may be, of one or more other Trust
Certificates, shall carry all the rights to principal and to interest accrued
and unpaid and to accrue, which were carried by the whole or such
part, as the case may be, of such one or more other Trust Certificates,
and, notwithstanding anything contained in this Agreement, the Trust
Certificates shall be so dated that neither gain nor loss in interest or
principal shall result from such exchange, substitution or registration
of transfer.

I
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(f) The Trustee shall not be required to issue, register the trans-
fer of or exchange any Trust Certificates for a period of ten Business
Days next preceding any interest payment date.

SecTiON 2.06. Replacement of Lost Trust Certificates. In case any
Trust Certificate shall become mutilated or defaced or be lost, destroyed
or stolen, then on the terms herein set forth, and not otherwise, the
Trustee shall execute and deliver a new Trust Certificate of like tenor and
date and Maturity Date, and bearing such identifying number or designa-
tion as the Trustee may determine, in exchange and substitution for, and
upon cancellation of, the mutilated or defaced Trust Certificate, or in
lieu of and in substitution for the same if lost, destroyed or stolen.
The applicant for a new Trust Certificate pursuant to this Section shall
furnish to the Trustee and to the Company evidence to their satisfac-
tion of the loss, destruction or theft of such Trust Certificate alleged
to have been lost, destroyed or stolen and of the ownership and authen-
ticity of such mutilated, defaced, lost, destroyed or stolen Trust Cer-
tificate, and also shall furnish such reasonable security or indemnity
as may be required by the Trustee and by the Company in their discre-
tion, and shall pay all expenses and charges of such substitution or
exchange. All Trust Certificates are held and owned upon the express
condition that the foregoing provisions, to the extent permitted by law,
are exclusive in respect of the replacement of mutilated, defaced, lost,
destroyed or stolen Trust Certificates and shall preclude any and all
other rights and remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding.

ARTICLE THREE
AcquisitioN oF TrRUST EQUIPMENT BY TRUSTEE; DEPOSITED CASH

SecrioN 3.01. Acquisition and Exclusion of Equipment. The
Company shall sell, assign and transfer to the Trustee, as Trustee for
the holders of the Trust Certificates, security title to all the Trust
Equipment described in Schedule I hereto; provided, however, that
any Equipment not accepted pursuant to Section 4.02 and settled for
pursuant to this Article Three on or before December 28, 1971 (herein

l



14

called the Cut-Off Date), shall be excluded from this Agreement and
not included in the term Trust Equipment. In the event of any such
exclusion, the Company and the Trustee shall execute an agreement
supplemental hereto limiting this Agreement to the Trust Equipment
theretofore accepted and settled for hereunder.

SectioN 3.02. Payment of Deposited Cash. On each Closing
Date (as defined in the Finance Agreement) the Trustee shall (subject
to the provisions of Section 3.04 and the Company’s making payment
as contemplated by the provisions of Section 3.03) pay, upon Request,
to the Manufacturer out of Deposited Cash then held by the Trustee,
an amount not in excess of 80% of the aggregate Cost of the Trust
Equipment which shall have become subject as of such Closing Date
to the terms and provisions hereof as provided in Section 4.02, as
specified in the certificate furnished to the Trustee pursuant to Section
3.04(b) except that with respect to the Closing Date occurring prior
to June 29, 1971, the Trustee shall make such payment, upon Request,
to the Company.

SectioN 3.03. Payment of Deficiency. The Company covenants
that, contemporaneously with any payment by the Trustee pursuant
to Section 3.02 hereof with respect to any Trust Equipment, but sub-
ject to the provisions of Section 3.2 of the Manufacturing Agreement,
it will pay to the Manufacturer that portion of the Cost of the deliv-
ered Trust Equipment not paid out of Deposited Cash as provided for
in Section 3.02 hereof. It is understood and agreed, however, that,
as provided in Section 1 of the Manufacturing Agreement, unless the
Company shall otherwise agree the total Cost of the Trust Equipment
shall not exceed $2,941,400.

SectioN 3.04. Supporting Papers. The Trustee shall not pay
out any Deposited Cash pursuant to Section 3.02 with respect to any
Trust Equipment unless the Trustee shall have received, in form and
substance satisfactory to it and its counsel:

(a) one or more duly executed Certificates of Acceptance
(as defined in the Lease) with respect to such Trust Equipment
stating that the Trust Equipment described and specified therein

H
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by number or numbers has been delivered and has been marked
in accordance with the provisions of Section 4.06 hereof;

(b) an invoice or invoices from the Company and a Les-
see’s Certificate which shall state that such Trust Equipment is
Equipment as herein defined (having been first put into service no
earlier than the date of delivery to and acceptance by the Lessee,
as agent for the Trustee) and that the amount specified therein
is the actual cost of such Trust Equipment, together with evidence
of payment of the amount to be paid to the Manufacturer pursuant
to Section 3.03 hereof;

(c) a bill or bills of sale of such Trust Equipment from the
Company to the Trustee, which bill or bills of sale shall contain
a warranty or guaranty to the Trustee that at the time of sale
the Company had legal title to the Trust Equipment described
therein and good and lawful right to sell such Trust Equipment
and that the title to such Trust Equipment is free from all claims,
liens, security interests and other encumbrances of any nature
except as created by this Agreement or as permitted by Section
6.01 hereof and except for the rights of the Lessee under the
Lease;

(d) an Officer’s Certificate stating that the amount specified
in the invoices referred to in subparagraph (b) hereof is correct
and that the payment under Section 3.03 hereof has been made
to the Manufacturer;

(e) an opinion of counsel for the Lessee and Manufacturer,
dated the date of such payment, addressed to the Trustee to the
effect that:

(i) the Lessee is a corporation legally incorporated and
validly existing, in good standing under the laws of Virginia,
with full corporate power to enter into the Lease, the Manu-
facturing Agreement, the Equipment Purchase Agreement
and the Acknowledgment;

fl
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(ii) the Lease, the Equipment Purchase Agreement, the
Manufacturing Agreement and the Acknowledgment have
been duly authorized, executed and delivered by the Lessee
and constitute legal, valid and binding agreements enforceable
in accordance with their respective terms except as enforce-
ment of the same may be limited by any applicable bankruptcy,
reorganization, insolvency, moratorium or other laws af-
fecting the enforcement of creditors’ rights generally from
time to time in effect;

(iii) the Lease has been filed and recorded with the In-
terstate Commerce Commission pursuant to Section 20c¢ of
the Interstate Commerce Act and no other filing, recording
or depositing is necessary to protect the Company’s title to the
Equipment in the United States of America;

(iv) no approval is required from any public regulatory
body with respect to the entering into or performance of the
Lease or the Acknowledgment, or all such approvals (which
shall be specifically described) have been obtained;

(v) the entering into and performance of the Lease and
the Acknowedgment will not result in any breach of, or con-
stitute a default under, any indenture, mortgage, deed of
trust, bank loan or other agreement or instrument to which
the Lessee is a party or by which it may be bound or contra-
vene any provision of law, statute or regulation to which the
Lessee is subject or any judgment, decree, franchise, order or
permit applicable to the Lessee; and

(vi) the Trust Equipment settled for on such Closing
Date has come under and is subject to the Lease;

(f) one or more duly executed Schedules (as defined in the
Lease) with respect to such Trust Equipment causing such Trust
Equipment described therein to become subject to the terms and
conditions of the Lease as required by Section 2 of the Lease.

(g) asigned copy, addressed to the Trustee, of the opinion of
Messrs. Cravath, Swaine & Moore required under Paragraph 5(a)
of the Finance Agreement.

|
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(h) a signed copy addressed to the Trustee, of the opinion
of Messrs. Keating, Muething & Klekamp required by Paragraph
5(b) of the Finance Agreement.

ARTICLE FOUR

Lease oF TrRust EQuUIPMENT TO THE COMPANY;
LIMITATION OF LiaABILITY

SectioN 4.01. Lease of Trust Equipment. The Trustee does
hereby let and lease to the Company its security title and interest in
and to each unit of Trust Equipment accepted hereunder prior to June
29, 1971, from and after the date of acceptance thereof hereunder to
January 1, 1977, its security title and interest in and to each unit of
Trust Equipment accepted hereunder on June 28, 1971, from and after
the date of acceptance thereof hereunder to July 1, 1977, and its security
title and interest in and to each unit of Trust Equipment accepted
hereunder after June 29, 1971, from and after the date of acceptance
thereof hereunder to December 29, 1977.

Secrion 4.02.  Equipment Automatically Subjected. Asand when
any Equipment shall from time to time be accepted by the Company
under the Manufacturing Agreement as evidenced by a Lessee’s
Certificate referred to in Section 3.04(a) hereof, the same shall be
deemed accepted hereunder and shall, ipso facto and without further
instrument or lease, transfer or acceptance pass under and become sub-
ject to all the terms and provisions hereof.

SecTiON 4.03. General Limitation of Liability. Notwithstanding
any other provisions of this Agreement, including, without limita-
tion, Articles Five and Six hereof, it is understood and agreed by
the Trustee on behalf of itself and the holders of the Trust Cer-
tificates that all payments to be made by the Company under and
pursuant to this Agreement (other than the payments called for by
Section 3.03 hereof, the rentals required under Section 4.04(1) hereof
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any indemnity required under Section 4.09 hereof), shall be made only
from the income and proceeds from the Trust Equipment. As used here-
in the term ““income and proceeds from the Trust Equipment” shall mean
(1) if an Event of Default (as defined in Section 5.01 hereof) shall
have occurred and while it shall be continuing, all amounts of rental
and amounts in respect of Casualty Occurrences (as hereinafter
defined in Section 4.07 hereof) paid for or with respect to the
Trust Equipment pursuant to the Lease as are indefeasibly received
by the Company at any time after any such Event of Default and dur-
ing the continuance thereof and (ii) at any other time only that portion
of the amounts referred to in the foregoing clause (i) or otherwise
payable to the Company pursuant to the Lease as are indefeasibly
received by the Company and as shall equal the rental payments speci-
fied in the first paragraph of Section 4.04 then or on the next payment
date due and payable by the Company on the date such amounts re-
ceived by the Company were required to be paid to it pursuant to the
Lease or as shall equal any other payment (including payments in
respect of Casualty Occurrences) then due and payable under this
Agreement; it being understood that “income and proceeds from the
Trust Equipment” shall in no event include amounts referred to in the
foregoing clause (i) which were received by the Company prior to the
existence of such an Event of Default which exceeded the amounts
required to make the rental payments specified in the first paragraph of
Section 4.04 then or on the next payment date due and payable by the
Company on the date on which amounts with respect thereto received
by the Company were required to be paid to it pursuant to the Lease
or which exceeded any other payments due and payable under this
Agreement at the time such amounts were payable under the
Lease. It is further specifically understood and agreed that noth-
ing contained herein limiting the liability of the Company shall
derogate from the right of the Trustee to proceed against the Trust
Equipment as provided for herein for the full unpaid principal amount
of the Trust Certificates and interest thereon,

Il
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SectioN 4.04. Rental Payments. The Company hereby accepts
the lease of the Trustee’s security title and interest in and to all the
Trust Equipment; and the Company covenants and agrees to pay to the
Trustee at the Corporate Trust Office (or, in the case of taxes, to the
proper taxing authority), in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the pay-
ment of public and private debts, rental hereunder which shall be suffi-
cient to pay and discharge the following items, when and as the same
shall become due and payable (whether or not any of such items shall
become due and payable prior to the delivery and lease to the Company
of any of the Trust Equipment and notwithstanding that any of the
Trust Certificates shall have been acquired by the Company or any
Affiliate of the Company or shall not have been presented for payment):

(1) from time to time upon demand of the Trustee, the neces-
sary and reasonable expenses of the trust hereby created, includ-
ing compensation and expenses of the Trustee provided for herein;

(2) from time to time upon demand of the Trustee any
and all taxes, assessments and governmental charges upon or on
account of the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become due and payable,
and (b) interest, at the rate of 10% per annum from the due
date, upon the amount of any instalments of interest or principal
payable under this and the following subparagraph which shall
not be paid when due, to the extent legally enforceable; and

(4) the instalments of principal on the Trust Certificates
when and as the same shall become due and payable (whether upon
the date of maturity thereof or by declaration or otherwise).

Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any obligation to
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pay to the holder of any Trust Certificate any tax, assessment or gov-
ernmental charge required by any present or future law of the United
States of America or of any state, county, municipality or other taxing
authority thereof to be paid in behalf of, or withheld from the amount
payable to, the holder of any Trust Certificate. The Company shall not
be required to pay any tax, assessment or governmental charge pur-
suant to subparagraph (2) of this Section 4.04 so long as it shall in
good faith and by appropriate legal proceedings contest the validity
thereof, unless in the judgment of the Trustee the rights or interests
of the Trustee or of the holders of the Trust Certificates may be
materially endangered thereby.

SectioN 4.05. Termination of Lease. It is understood that
the transfer to the Trustee of security title to the Trust Equip-
ment pursuant to this Agreement is being made solely to secure
the performance by the Company of its obligations under this Agree-
ment and that beneficial ownership in and to the Trust Equipment shall
be and remain in the Company subject to compliance by the Company
with all of its obligations under this Agreement. Accordingly, after all
payments due or to become due from the Company hereunder shall have
been completed and fully made to or for the account of the Trustee and
the Company shall have performed all of its other obligations here-
under, (1) such payments shall be deemed to represent the discharge in
full of the Trustee’s interest in the Trust Equipment at such time, (2)
any moneys remaining in the hands of the Trustee after providing for
all outstanding Trust Certificates and after paying the expenses of the
Trustee, including its reasonable compensation, shall be paid to the Com-
pany, (3) full title to all the Trust Equipment shall vest in the Company
and (4) the Trustee shall execute for record in public offices, at the
expense of the Company, such instrument or instruments in writing as
reasonably shall be requested by the Company in order to make clear
upon public records the Company’s full title to all the Trust Equipment
and the Company’s full right, title and interest as lessor under the
Lease under the laws of any jurisdiction; provided, however, that until
that time the Trustee shall retain a security interest in and to all the
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Trust Equipment, notwithstanding the possession and use thereof by,
and the lease of the Trust Equipment to, the Company pursuant to the
terms of this Agreement.

SectioN 4.06. Marking of Trust Equipment. The Company
agrees that it will cause each unit of the Trust Equipment to be kept
numbered with the identifying number set forth in Schedule I hereto
and will keep and maintain plainly, distinctly, permanently and con-
spicuously marked on each side of such unit in letters not less than
three-eighths inch in height, the following words:

OWNED BY A BANK 0R TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
Secrtion 20c

or other appropriate words designated by the Trustee, with appropriate
changes thereof and additions thereto as from time to time may be
required by law in order to protect the security title of the Trustee to
such unit and the rights of the Company and the Trustee under this
Agreement. The Company will not place or permit any unit of the Trust
Equipment to be placed in operation or exercise any control or dominion
over the same until such words shall have been so marked on both sides
thereof, provided, however, that, if any unit of Equipment shall be in
service pursuant to the terms of the Lease at the time such unit is trans-
ferred to the Trustee hereunder, the Company agrees to cause such unit
to be so marked as soon as practicable thereafter. The Company will
replace or cause to be replaced promptly any such words which may be
removed, defaced or destroyed. The Company will not permit the
identifying number of any unit of the Trust Equipment to be changed
except in accordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been filed
with the Trustee by the Company and filed, recorded or deposited in all
public offices where this Agreement will have been filed, recorded or
deposited.

Except as above provided, the Company will not allow the name
of any person, association or corporation to be placed on the units of
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the Trust Equipment as a designation that might be interpreted as a
claim of full legal ownership; provided, however, that the Company
may cause the Trust Equipment to be lettered with the names, initials
or other insignia customarily used by the Lessee on railroad equipment
used by it of the same or a similar type for convenience of identification
of its right to use the Trust Equipment under the Lease, and the Trust
Equipment may be lettered in an appropriate manner for convenience of
identification of the interest of the Company therein.

SectioN 4.07. Maintenance of Trust Equipment; Casualty Oc-
currences; Annual Report. The Company agrees that it will maintain
or cause to be maintained and keep or cause to be kept all the Trust
Equipment in good order and repair at no cost or expense to the Trustee,
unless and until it becomes worn out, lost, stolen, completely destroyed
or damaged beyond economic repair, from any cause whatsoever or
taken or requisitioned by condemnation or otherwise (such occurrences
being hereinafter called a Casualty Occurrence).

Whenever any unit of the Trust Equipment shall suffer a Casu-
alty Occurrence the Company shall, promptly after it is informed of a
Casualty Occurrence under the Lease, notify the Trustee in writing
with respect thereto. On the Business Day preceding the January 1 or
July 1 next succeeding such notice by the Company (or, in the event
such January 1 or July 1 shall occur within 15 days after notice of
such Casualty Occurrence is given by the Lessee to the Company, on
the Business Day preceding the following January 1 or July 1) the
Company shall deposit with the Trustee an amount in cash equal to
the value of such unit as of such January 1 or July 1 and, upon such pay-
ment, the security title of the Trustee to such unit shall terminate
and full title to such unit shall vest in the Company. The rights and
remedies of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of such Casualty Occurrence.
For all purposes of this paragraph, value shall be set forth in an Of-
ficer’s Certificate and shall be determined as follows (and the manner
of such determination shall be set forth in such Officer’s Certificate):
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The value of any unit of Trust Equipment having suffered a
Casualty Occurrence shall be deemed to be 80% of the Cost thereof
as theretofore certified to the Trustee, less an amount equal to the
aggregate of payments of rental theretofore made pursuant to Sec-
tion 4.04(4) applicable to such unit. Rentals paid pursuant to
Section 4.04 (4) shall be deemed to be applied pro rata to each unit
on each rental payment date in the same proportion as the Cost
of such unit bears to the aggregate Cost of all units of Trust
Equipment hereunder on such date.

Cash deposited with the Trustee pursuant to this Section 4.07 shall be
applied to the pro rata prepayment on such date of each instalment of
principal remaining unpaid on the Trust Certificates (in proportion to
the principal amount represented by each such instalment) issued in
respect of such units, each of the holders of such Trust Certificates to
share proportionately in such prepayment. The Company will promptly
furnish to the Trustee and each of the holders of such outstanding
Trust Certificates a revised schedule of payments of principal there-
after to be made calculated as provided in Section 2.02.

On or before March 1 in each year, commencing with the year
1972, the Company will furnish or cause to be furnished to the Trustee,
in such number of counterparts or copies as may reasonably be re-
quested, an accurate statement (1) showing as of the preceding Decem-
ber 31, the amount, description and numbers of all units of the Trust
Equipment that may have suffered a Casualty Occurrence whether by
accident or otherwise during the preceding calendar year (or since
the date of this Agreement in the case of the first such statement),
and such other information regarding the condition and state of repair
of Trust Equipment as the Trustee may reasonably request, (2) iden-
tifying the units of Trust Equipment then subject to the Lease, and
(3) stating that, in the case of all units of Trust Equipment repaired
or repainted during the period covered by such statement, the mark-
ings required by Section 4.06 have been preserved or replaced.

SecTtiON 4.08. Possession of Trust Equipment. So long as the
Company shall not be in default under this Agreement, the Company
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shall be entitled to the possession and use of the Trust Equipment and
also to enter into the Lease which shall be subject and subordinate to this
Agreement and to permit the Trust Equipment to be used as provided
therein; provided, however, that the Lease shall forthwith be assigned
to the Trustee as security for the obligations of the Company here-
under pursuant to the Assignment.

The Company may not assign and/or transfer any or all of its
rights under this Agreement and/or any or all of its rights to any of
the Trust Equipment to any person, without the consent of all holders
of the Trust Certificates.

SecrioN 4.09. Compliance With Laws and Rules; Additions;
Indemnity. The Company covenants and agrees to comply in all re-
spects with all laws of the jurisdictions in which operations involving
any unit of the Trust Equipment may extend, with the Interchange
Rules of the Association of American Railroads, if applicable, and
with all lawful rules of any legislative, executive, administrative
or judicial body or officer exercising any power or jurisdiction over
any unit of the Trust Equipment, to the extent such laws and rules
affect the operations or use of such unit; and the Company agrees to
cause to be indemnified and held harmless the Trustee from any and
all liabilities that may arise from any infringement or violation of
any such laws or rules by the Company, or the Company’s employees,
or any other person. In the event that such laws or rules require the
alteration of any such unit of the Trust Equipment, the Company will
cause such unit to be conformed therewith and will cause the same
to be maintained in proper condition or operation under such laws and
rules; provided, however, that the Company or the Lessee may in good
faith contest the validity or application of any such law or rule, in any
reasonable manner which does not in the opinion of the Trustee
adversely affect the property or rights of the Trustee or of the holders
of the Trust Certificates hereunder.

Any and all additions to any unit of the Trust Equipment and any
replacements thereto and of parts thereof made by the Company or the
Lessee shall constitute accessions to such unit and, without cost or
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expense to the Trustee, there shall immediately be vested in the Trustee
the same security interest in such accessions as the security interest of
the Trustee in such unit.

The Company agrees to cause to be indemnified and held harmless
the Trustee against any charge or claim made against the Trustee, and
against any expense, loss or liability (including but not limited to
counsel fees and expenses, patent liabilities, penalties and interest)
which the Trustee may incur in any manner by reason of entering into
or performing this Agreement, the Trust Certificates, any of the instru-
ments referred to herein or contemplated hereby or which may arise in
any manner out of the security ownership of any unit of the Trust
Equipment while subject to this Agreement, and to cause to be indem-
nified and held harmless the Trustee against any charge, claim, expense,
loss or liability on account of any accident in connection with the oper-
ation, use, condition, possession or storage of such unit of the Trust
Equipment resulting in damage to property or injury or death to any
person. The indemnities contained in this paragraph shall survive
payment of all other obligations under this Agreement or the termina-
tion of this Agreement.

SectioN 4.10. Taxes. All payments to be made by the Company
hereunder will be free of expense to the Trustee for collection or other
charges and will be free of expense to the Trustee with respect to the
amount of any local, state or federal taxes (other than net income,
gross receipts, excess profits and similar taxes imposed on the Trustee
[except gross receipts taxes in the nature of or in lieu of sales taxes]),
assessments or license fees (and any charges, fines or penalties in con-
nection therewith) (hereinafter called impositions) hereafter levied
or imposed upon or in connection with or measured by, this Agreement
or any of the instruments or agreements referred to herein or con-
templated hereby or any sale, rental, use, payment, shipment, delivery
or transfer of title under the terms hereof, all of which impositions
the Company assumes and agrees to pay on demand in addition to the
payments to be made by it provided for herein. The Company will also
pay or cause to be paid promptly all impositions which may be imposed
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upon any unit of the Trust Equipment or for the use or operation
thereof or upon the earnings arising therefrom or upon the Trustee
solely by reason of its security interest therein, and any and all imposi-
tions upon or on account of the trust created by this Agreement, or
the instruments or agreements referred to herein or contemplated here-
by (other than income and intangible taxes or taxes in lieu thereof
imposed on the holder of any Certificate in respect of interest paid
thereon or his ownership thereof), and will keep at all times all and
every part of such unit free and clear of all impositions which might in
any way affect the security of the Trustee or result in a lien upon or
security interest upon such unit and will supply the Trustee with a
receipt or other evidence of such payment satisfactory to the Trustee;
provided, however, that the Company shall be under no obligation to
pay any impositions so long as it or the Lessee is contesting in good
faith and by appropriate legal proceedings such impositions and the
nonpayment thereof does not, in the opinion of the Trustee, adversely
affect the property or rights of the Trustee hereunder. If any imposi-
tions shall have been charged or levied against the Trustee directly and
paid by the Trustee, the Company shall reimburse the Trustee, on
presentation of invoice therefor; provided, however, that the Company
shall not be obligated to reimburse the Trustee for any impositions so
paid unless the Trustee shall have been in the opinion of its counsel
legally liable with respect thereto, or unless the Company shall have
approved the payment thereof.

In the event any reports with respect to impositions are required
to be made on the basis of individual units of the Trust Equipment
the Company will either make or cause to be made such reports in such
manner as to show the security interest of the Trustee in such units
or will notify the Trustee of such requirement and will make or cause
to be made such reports in such manner as shall be satisfactory to the
Trustee.

In the event that, during the continuance of this Agreement, the
Company becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 4.10, such liability shall continue,
notwithstanding the expiration of the term of this Agreement, until all
such impositions are paid or reimbursed by the Company.
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ARTICLE FIVE
EvENTs oF DEFAULT AND REMEDIES

Section 5.01. Events of Default. The Company covenants and

agrees that in case:

(a) the Company shall default in the payment of any part
of the rental payable hereunder for more than 15 days after the
same shall have become due and payable, or

(b) the Company shall make or suffer any unauthorized as-
signment or transfer of its rights hereunder or under the Lease, or

(c) the Company shall, for more than 30 days after the
Trustee shall have demanded in writing performance thereof, fail
or refuse to comply with any other of the terms and covenants
hereof on its part to be kept and performed, or to make provision
satisfactory to the Trustee for such compliance, or

(d) a decree or order shall have been entered by a court of
competent jurisdiction adjudging the Company bankrupt or in-
solvent or approving as properly filed a petition seeking reorgan-
ization or arrangement of the Company under the Bankruptcy Act,
or any other federal or state law relating to bankruptcy or insol-
vency, or appointing a receiver for the Trust Equipment or decree-
ing or ordering the winding up or liquidation of the affairs of the
Company, and any such decree or order shall remain in force un-
discharged and unstayed for a period of 60 days, or

(e) the Company shall institute proceedings to be adjudicated
bankrupt or insolvent or shall consent to the institution of bank-
ruptcy or insolvency proceedings against it or shall file a petition
or answer or consent seeking reorganization or relief under the
Bankruptcy Act or any other federal or state law relating to bank-
ruptcy or insolvency or shall consent to the filing of any such
petition or shall consent to the appointment of a receiver for the
Trust Equipment or shall make an assignment for the benefit of
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creditors or shall admit in writing its inability to pay its debts gen-
erally as they become due, or action shall be taken by the Company
in furtherance of any of the aforesaid purposes, or

(f) an event of default shall occur under § 17 of the Lease,
or

(g) the Lessee shall default in the observance or perform-
ance of any of the covenants and agreements on its part contained
in the Lease (other than those relating to payment of any part of
the rental provided in § 4 of the Lease) and such default shall
continue for 15 days after the Trustee shall have demanded in
writing performance thereof unless during such 15 day period the
Company shall have cured or caused to be cured such default,

then, in any such case (herein sometimes called an Event of Default),
if the same shall then be continuing, the Trustee in its discretion may,
and upon the written request of the holders of not less than 209, in
principal amount of the then outstanding Trust Certificates shall, by
notice in writing delivered to the Company, declare to be due and pay-
able forthwith the entire amount of the rentals (except rentals required
for the payment of interest accruing after the date of such declaration)
payable by the Company as set forth in Section 4.04 and not thereto-
fore paid. Thereupon the entire amount of such rentals shall forth-
with become and shall be due and payable immediately without further
demand, together with interest at the rate of 10% per annum, to
the extent legally enforceable, on any portion thereof overdue.

In case one or more Events of Default shall happen, and if the
same shall then be continuing, the Trustee in its discretion also may,
and upon the written request of the holders of not less than 209, in
principal amount of the then outstanding Trust Certificates shall, by
notice in writing delivered to the Company, declare the principal of all
the Trust Certificates then outstanding to be due and payable, and
thereupon the same shall become and be immediately due and payable.

In case the Company shall fail to pay any instalment of rental
payable pursuant to Section 4.04(3) or (4) when and as the same shall
have become due and payable hereunder, and such default shall have
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continued for a period of 15 days, the Trustee, in its own name and as
trustee of an express trust, shall be entitled and empowered to institute
any action or proceedings at law or in equity for the collection of the
rentals so due and unpaid, and may prosecute any such action or pro-
ceedings to judgment or final decree, and may enforce any such judg-
ment or final decree against the Company and collect in the manner
provided by law out of the property of the Company wherever situated
the moneys adjudged or decreed to be payable, subject to the limitations
of Section 4.03 hereof.

In case there shall be pending proceedings for the bankruptcy
or for the reorganization of the Company under the Bankruptcy Act
or any other applicable law, or in case a receiver or trustee shall have
been appointed for the Trust Equipment, or in case of any other
judicial proceedings relative to the Company or the Trust Equipment,
the Trustee, irrespective of whether the rental payments hereunder or
the principal of the Trust Certificates shall then be due and payable
as herein or therein expressed whether by declaration or otherwise
and irrespective of whether the Trustee shall have made any demand
or declaration pursuant to the provisions of this Section, shall be en-
titled and empowered, by intervention in such proceedings or other-
wise, to file and prove a claim or claims for the entire amount of the
rentals (except rentals required for the payment of interest accruing
after the date of such declaration), and to file such other papers or
documents as may be necessary or advisable in order to have the claims
of the Trustee (including any claim for reasonable compensation to
the Trustee, its agents, attorneys and counsel, and for reimbursement
of all expenses and liabilities incurred, and all advances made, by the
Trustee except as a result of its gross negligence or wilful misconduct)
and of the holders of the Trust Certificates allowed in such proceedings
and to collect and receive any moneys or other property payable or de-
liverable on any such claims, and to distribute all amounts received with
respect to the claims of the holders of the Trust Certificates and of the
Trustee on their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of the holders
of the Trust Certificates to make payments to the Trustee, and, in the
event that the Trustee shall consent to the making of payments directly
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to the holders of the Trust Certificates, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and
liabilities incurred, and all advances made, by the Trustee except as a
result of its gross negligence or wilful misconduct.

All rights of action and to assert claims under this Agreement, or
under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the produc-
tion thereof on any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shall be brought
in its own name as trustee of an express trust, and any recovery of
judgment shall be for the ratable benefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and also any
proceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held
to represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to such
proceedings.

SectioN 5.02. Remedies. Neither the Trustee nor the Company
shall have the right to terminate or impair the Lessee’s possession or
use of Trust Equipment subject to the Lease so long as the Lessee
shall not be in default under the Lease. Subject to the preceding
sentence, which qualifies this entire Agreement, upon the happening of
any Event of Default the Trustee may by its agents enter upon the
premises of the person having possession of the Trust Equipment and
take possession of all or any part of the Trust Equipment and withdraw
the same from said premises, retaining all payments which up to that
time may have been made on account of rental for the Trust Equipment
and otherwise, and shall be entitled to collect, receive and retain-all un-
paid per diem, mileage or other charges of any kind earned by the Trust
Equipment or any part thereof, and may lease or otherwise contract for
the use of the Trust Equipment or any part thereof ; or the Trustee may
with or without retaking possession (but only after declaring due and
payable the entire amount of rentals payable by the Company and the
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principal of all the outstanding Trust Certificates, ag provided in Section
5.01) sell the Trust Equipment or any part thereof, free from any and
all claims of the Company at law or in equity, in one lot and as an en-
tirety or in separate lots, at public or private sale, for cash or upon cred-
it, in its discretion, and may proceed otherwise to enforce its rights and
the rights of the holders of then outstanding Trust Certificates, all sub-
ject to any mandatory requirements of law applicable thereto. Upon any
such sale, the Trustee itself may bid for the property offered for sale
or any part thereof. Any such sale may be held or conducted at such
place and at such time as the Trustee may specify, or as may be required
by law, and without gathering at the place of sale the Trust Equip-
ment to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall have a rea-
sonable opportunity to bid at any such sale. After the Trustee has
fully exercised its remedies hereunder, the Company shall cease to
have any rights or remedies in respect of the Trust Equipment here-
under, but all such rights and remedies shall be deemed thenceforth to
have been waived and surrendered by the Company, and no payments
theretofore made by the Company for the rent or use of the Trust
Equipment or any of it shall give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause or
right of action at law or in equity in respect of the Trust Equipment
against the Trustee or the holders of interests hereunder. No such tak-
ing possession, withdrawal, lease or sale of the Trust Equipment by the
Trustee shall be a bar to the recovery by the Trustee from the Company
of rentals then or thereafter due and payable, or of principal and in-
terest in respect of the Trust Certificates, and the Company shall be
and remain liable for the same (subject to the limitations of Section 4.03
hereof) until such sums have been realized as, with the proceeds of the
lease or sale of the Trust Equipment, shall be sufficient for the discharge
and payment in full of all the obligations of the Company under this
Agreement (other than interest not then accrued), whether or not they
shall have then matured.

Secrion 5.03. Application of Proceeds. 1f the Trustee shall ex-
ercise any of the powers conferred upon it by Sections 5.01 and 5.02, all
payments made by the Company to the Trustee and the proceeds of any
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judgment collected from the Company by the Trustee, and the pro-
ceeds of every sale or lease by the Trustee of any of the Trust Equip-
ment, together with any other sums which may then be held by the
Trustee under any of the provisions hereof (other than sums held in
trust for the payment of specific Trust Certificates or a part thereof,
or interest thereon) shall be applied by the Trustee to the payment, in
the following order of priority, (a) of all proper charges, expenses or
advances made or incurred by the Trustee in accordance with the pro-
visions of this Agreement and (b) of the interest then due, with in-
terest on overdue interest at the rate of 10% per annum to the
extent legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 10% per an-
num to the extent legally enforceable from the date of default, whether
such Trust Certificates shall have then matured by their terms or not,
all such payments to be in full if such proceeds shall be sufficient, and
if not sufficient, then pro rata without preference between principal and
interest.

After all such payments shall have been made in full, the security
title to any of the Trust Equipment remaining unsold shall be conveyed
by the Trustee to the Company free from any further liabilities or obli-
gations to the Trustee hereunder. If after applying all such sums of
money realized by the Trustee as aforesaid there shall remain any
amount due to the Trustee under the provisions hereof (hereinafter
called the Deficiency) the Company agrees to pay the amount of the
Deficiency to the Trustee, upon demand; and if the Company shall fail
to pay the Deficiency, the Trustee may bring suit therefor and shall
be entitled to recover judgment therefor against the Company, all the
foregoing being subject to the limitations of Section 4.03 hereof. If
after applying as aforesaid the sums of money realized by the Trustee
there shall remain a surplus in the possession of the Trustee, such sur-
plus shall be paid to the Company.

SectioN 5.04. Waivers of Default. Prior to the declaration of
the acceleration of the maturity of the rentals and of the maturity of
all the Trust Certificates as provided in Section 5.01, the holders of a
majority in aggregate principal amount of the Trust Certificates at the
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time outstanding may on behalf of the holders of all the Trust Certifi-
cates waive any past default and its consequences, except a default in
the payment of any instalment of rental payable pursuant to Section
4.04(3) or (4), but no such waiver shall extend to or affect any subse-
quent default or impair any right consequent thereon.

Subject to the limitations of Section 4.03 hereof, if at any time
after the principal of all the Trust Certificates shall have been declared
and become due and payable or if at any time after the entire amount
of rentals shall have been declared and become due and payable, all as
provided in Section 5.01, all arrears of rent (with interest at the rate
of 109 per annum upon any overdue instalments, to the extent legally
enforceable), the expenses and reasonable compensation of the Trustee,
together with all expenses of the trust occasioned by the Company’s
default, and all other sums which shall have become due and payable
by the Company hereunder (otherwise than by such declaration or
declarations) shall be paid by the Company before any sale or lease by
the Trustee of any of the Trust Equipment (or the making of any
agreement for such sale or lease), and every other default shall be made
good or secured to the satisfaction of the Trustee, or provision deemed
by the Trustee to be adequate shall be made therefor, then, and in every
such case, the Trustee, if so requested by the holders of a majority in
principal amount of the Trust Certificates then outstanding, shall by
written notice to the Company waive the default by reason of which
there shall have been such declaration or declarations and the conse-
quences of such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.

SectioN 5.05. Obligations of Company Not Affected by Rem-
edies. No retaking of possession of the Trust Equipment by the Trustee,
or any withdrawal, lease or sale thereof, nor any action or failure or
omission to act against the Company or in respect of the Trust Equip-
ment, on the part of the Trustee or on the part of the holder of any
Trust Certificate, nor any delay or indulgence granted to the Company
by the Trustee or by any such holder, shall affect the obligations of the
Company hereunder subject to the limitations of Section 4.03 hereof,
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The Company hereby waives presentation and demand in respect
of any of the Trust Certificates and waives notice of presentation, of
demand and of any default in the payment of the principal of and
interest on the Trust Certificates.

SecrioN 5.06. Company to Deliver Trust Equipment to Trustee.
In case the Trustee shall rightfully demand possession of any of the
Trust Equipment in pursuance of this Agreement, the Company will,
at the expense of the holders promptly cause such Trust Equipment to
be drawn to such point or points as shall reasonably be designated by
the Trustee and will there deliver or cause to be delivered the same to
the Trustee; or, at the option of the Trustee, the Trustee may keep such
Trust Equipment, at the expense of the Company, on any lines of rail-
road or premises approved by the Trustee until the Trustee shall have
leased, sold or otherwise disposed of the same. The performance of the
foregoing covenant is of the essence of this Agreement and upon appli-
cation to any court having jurisdiction in the premises, the Trustee
shall be entitled to a decree against the Company requiring the specific
performance thereof.

SectioN 5.07. Trustee to Give Notice of Default. The Trustee
shall give to the holder of the Trust Certificates notice of each default
hereunder known to the Trustee, within 30 days after it has actual
knowledge of the same, unless remedied or cured before the giving of
such notice.

Section 5.08. Control by Holders of Trust Certificates. The
holders of a majority in aggregate principal amount of the then out-
standing Trust Certificates, by an instrument or instruments in writing
executed and delivered to the Trustee, shall have the right to direct the
time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on
the Trustee; provided, however, that the Trustee shall have the right to
decline to follow any such direction if the Trustee shall be advised by
counsel other than counsel for the Company that the action so directed
may not lawfully be taken.

1
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SectioN 5.09. Remedies Cumulative; Subject to Mandatory Re-
quirements of Law. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates, or any of them,
shall not be deemed exclusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at law or in equity;
and such remedies so provided in this Agreement shall be subject in
all respects to any mandatory requirements of law at the time appli-
cable thereto, to the extent such requirements may not be waived on
the part of the Company.

SecrioN 5.10. Transfer of Trust Certificates to the Company. At
any time after the occurrence and during the continuation of an Event
of Default and upon request of the Company made to each holder of
an outstanding Trust Certificate, each holder of a Trust Certificate
agrees that, unless the holders of a majority in aggregate principal
amount of the Trust Certificates shall have waived such Event of De-
fault, it will, upon receipt from the Company of an amount equal to the
aggregate unpaid principal of and accrued interest on all Trust Cer-
tificates then held by such holder plus all other sums then due and
payable to such holder hereunder or under such Trust Certificates,
forthwith sell, assign, transfer and convey to the Company all of the
right, title and interest of such holder in and to the Trust Equipment,
this Agreement, all Trust Certificates then held by such holder, the
Finance Agreement, the Lease, the Assignment and the Acknowledg-
ment. Anything contained in this Section to the contrary notwithstand-
ing, no holder of any outstanding Trust Certificate shall have any obli-
gation to sell such Trust Certificate to the Company unless the event
constituting the Event of Default shall also constitute an Event of De-
fault under the Lease. 1f the Company shall request, such holder will
comply with all the provisions of Section 2.05 to enable new Trust
Certificates of the same Maturity Date to be issued to the Company in
such denominations as the Company shall request. All charges and
expenses required pursuant to Section 2.05 in connection with the
issuance of any new Trust Certificates shall be borne by the Company.
In the event that the Company shall have acquired all the Trust
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Certificates in the manner contemplated by this Section and all amounts
owing to the Trustee pursuant to this Agreement shall have been paid,
the Trustee shall not exercise any remedies under this Agreement, the
Assignment or the Lease without the approval of the Company.

ARTICLE SIX
ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY

SectiOoN 6.01. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and discharged,
or make adequate provision for the satisfaction or discharge of, any
debt, tax, charge, assessment, obligation or claim which if unpaid might
become a lien, charge or security interest upon or against any of the
Trust Equipment prior to or pari passu with the security title of the
Trustee; but this provision shall not require the payment of any such
debt, tax, charge, assessment, obligation or claim so long as the validity
thereof shall be contested in good faith and by appropriate legal pro-
ceedings, provided that such contest will not adversely affect the
rights or interests of the Trustee or the holders of the Trust Certificates
and the Company and the Lessee shall have furnished the Trustee with
an Opinion of Counsel to such effect.

SecrioN 6.02. Recording. The Company will at its own expense,
promptly after the execution and delivery of this Agreement, the Lease
and the Assignment (including the Acknowledgment), and each supple-
ment or amendment hereto or thereto, respectively, cause the same to be
duly filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act. The Com-
pany will from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register, record and deposit (and will
refile, reregister, rerecord or redeposit whenever required) any and all
further instruments required by law or reasonably requested by the
Trustee for the purposes of proper protection, to the satisfaction of the
Trustee, of the security title of the Trustee to the Trust Equipment and
the rights of the holders of the Trust Certificates, or for the purpose of
carrying out the intention of this Agreement.
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Promptly after the execution and delivery of this Agreement and
of the Assignment, and of each supplement or amendment hereto or
thereto, the Company will furnish or cause to be furnished to the
Trustee an Opinion of Counsel or Opinions of Counsel stating that, in
the opinion of such counsel, such document has been properly recorded
and filed so as effectively to protect the security title of the Trustee to
the Trust Equipment and its interests in the Lease and its rights and the
rights of the holders of the Trust Certificates hereunder and thereunder
and reciting the details of such action.

SectioN 6.03. Further Assurances. The Company covenants and
agrees from time to time at its expense to do all such acts and execute
all such instruments of further assurance as it shall be reasonably
requested by the Trustee to do or execute for the purpose of fully
carrying out and effectuating this Agreement and the intent hereof.

ARTICLE SEVEN

ConcCerRNING THE HOLDERS OF TRUST CERTIFICATES

SectioN 7.01. Evidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the holders
of a specified percentage in aggregate principal amount of the Trust
Certificates then outstanding may take any action (including the making
of any demand or request, the giving of any notice, consent or waiver
or the taking of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have joined therein
may be evidenced by any instrument or any number of instruments of
similar tenor executed by holders of Trust Certificates in person or by
agent or proxy appointed in writing.

SectioN 7.02. Proof of Execution of Instruments and of Hold-
ing of Trust Certificates. Proof of the execution of any instrument by
a holder of Trust Certificates or his agent or proxy and proof of the
holding by any person of any of the Trust Certificates shall be sufficient
if made in the following manner:
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The fact and date of the execution by any such person of any
instrument may be proved by the certificate of any notary public or
other officer of any jurisdiction within the United States of America
authorized to take acknowledgments of deeds to be recorded in such
jurisdiction that the person executing such instrument acknowledged to
him the execution thereof, or by an afhdavit of a witness to such execu-
tion sworn to before any such notary or other such officer.

The ownership of Trust Certificates and the unpaid principal
amount thereof may be proved by the register of such Certificates
or by a certificate of the Trustee.

SectioN 7.03. Trust Certificates Owned by Company. In deter-
mining whether the holders of the requisite principal amount of the
Trust Certificates have concurred in any direction, request or consent
under this Agreement, Trust Certificates (other than those acquired by
the Company in the manner required by Section 5.10) which are owned
by the Company, the Lessee or by an Affiliate of the Company or the
Lessee shall (unless all of the Trust Certificates are so owned) be dis-
regarded, except that for the purpose of determining whether the Trus-
tee shall be protected in relying on any such direction, request or con-
sent, only Trust Certificates which the Trustee actually knows are so
owned shall be disregarded.

Secrion 7.04. Right of Revocation of Action Taken. At any
time prior to (but not after) the evidencing to the Trustee, as provided
in Section 7.01, of the taking of any action by the holders of the per-
centage in aggregate principal amount of the Trust Certificates specified
in this Agreement in connection with such action, any holder of a Trust
Certificate the serial number of which is shown by the evidence to be
included in the Trust Certificates the holders of which have consented
to such action may, by filing written notice with the Trustee at its
Corporate Trust Office and upon proof of holding as provided in Section
7.02, revoke such action in so far as concerns such Trust Certificate.
Except as aforesaid, any such action taken by the holder of any Trust
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Certificate shall be conclusive and binding upon such holder and upon
all future holders and owners of such Trust Certificate and of any Trust
Certificate issued in exchange or substitution therefor, irrespective of
whether or not any notation in regard thereto is made upon such Trust
Certificate. Any action taken by the holders of the percentage in aggre-
gate principal amount of the Trust Certificates specified in this Agree-
ment in connection with such action shall be conclusive and binding
upon the Company, the Trustee and the holders of all the Trust Cer-
tificates.

ARTICLE EIGHT

THE TRUSTEE

Secrion 8.01. Acceptance of Trust. The Trustee hereby accepts
the trust imposed upon it by this Agreement, and covenants and agrees
to perform the same as herein expressed.

SecTioN 8.02. Duties and Responsibilities of the Trustee. In
case an Event of Default has occurred which has not been cured and
of which the Trustee has knowledge, the Trustee shall exercise such
of the rights and powers vested in it by this Agreement and use the
same degree of care and skill in its exercise as a prudent man would
exercise or use under the circumstances in the conduct of his own
affairs.

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own grossly negligent action, its own
grossly negligent failure to act, or its own wilful misconduct, except

that

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agree-
ment, and the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically



40

set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the
Trustee; and

(2) in the absence of bad faith on the part of the Trustee,
the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon any certificates or opinions furnished to the
Trustee and conforming to the requirements of this Agree-
ment; but in the case of any such certificates or opinions
which by any provision hereof are specifically required to be
furnished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conform
to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment
made by it in good faith, unless it shall be proved that the Trustee
was negligent in ascertaining the pertinent facts or that its action
or inaction was contrary to the express provisions of this Agree-
ment;

(c) the Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with
the direction of the holders of a majority in aggregate principal
amount of the then outstanding Trust Certificates relating to the
time, method and place of conducting any proceeding for any
remedy available to the Trustee or exercising any trust or power
conferred upon the Trustee under this Agreement;

(d) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, Trust
Certificate, guaranty or other paper or document reasonably be-
lieved by it to be genuine and to have been signed or presented
by the proper party or parties;

(e) the Trustee may consult with counsel, and any Opinion
of Counsel shall be full and complete authorization and protection
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in respect of any action taken or suffered by it hereunder in good
faith and in accordance with such Opinion of Counsel and not
contrary to any express provision of this Agreement;

(f) the Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Agreement at the re-
quest, order or direction of any of the holders of the Trust Certi-
ficates, pursuant to the provisions of this Agreement, unless such
holders shall have offered to the Trustee reasonable security or in-
demnity against the costs, expenses and liabilities which might be
incurred therein or thereby; and

(g) the Trustee shall not be liable for any action taken by it
in good faith and reasonably believed by it to be authorized or with-
in the discretion or rights or powers conferred upon it by this
Agreement.

SectION 8.03. Application of Rentals; Responsibility of Trustee.
The Trustee covenants and agrees to apply the rentals received by it
under Section 4.04 when and as the same shall be received, and to the
extent that such rentals shall be sufficient therefor, for the purposes
specified in Section 4.04.

The Trustee shall not be required to undertake any act or duty
in the way of insuring, taking care of or taking possession of the Trust
Equipment or to undertake any other act or duty under this Agree-
ment until fully indemnified to its satisfaction by the Company or by
one or more of the holders of the Trust Certificates against all liability
and expenses; and the Trustee shall not be responsible for the filing or
recording, required under Section 6.02, of this Agreement or of any
supplement hereto or statement of new identifying numbers.

SEcTION 8.04. Funds May be Held by Trustee. Any money at
any time paid to or held by the Trustee hereunder until paid out or in-
vested by the Trustee as herein provided need not be segregated in any
manner except to the extent required by law and may be carried by the
Trustee on deposit with its general banking department, and the Trus-
tee shall not be liable for any interest thereon.

n
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SecrioN 8.05. Trustee Not Liable for Delivery Delays or De-
fects in Equipment or Title; Agents; Expenses; etc. The Trustee shall
not be liable to anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the Company, or for
any defect in any of the Trust Equipment or in the title thereto, nor
shall anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation on the part of the
Trustee in respect of the value thereof or in respect of the title thereto.

The Trustee may perform its powers and duties hereunder by or
through such attorney and agents as it shall appoint, and shall be
answerable only for its own acts, and not for the acts of any co-trustee
or separate trustee appointed under Section 8.09 hereof or for the acts
of any attorney or other agent appointed by it with reasonable care.

The Trustee shall be entitled to receive payment of all of its
expenses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensation for all services rendered
by it in the execution of its duties hereunder, all of which shall
(unless paid by some other person) be paid by the Company.

The Trustee may in its individual capacity own, hold and dispose
of Trust Certificates.

Any moneys at any time held by the Trustee shall, until paid out
or invested as herein provided, be held by it in trust as herein provided
for the benefit of the holders of the Trust Certificates.

SectioN 8.06. Resignation and Removal of Trustee; Appoint-
ment of Successor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and to the registered holders of the Trust Certificates and such resig-
nation shall take effect 30 days after the delivery thereof to the Com-
pany or upon receipt by the Trustee of an instrument of acceptance
executed by a successor trustee as hereinafter provided in this Section.

(b) The Trustee may be removed at any time by an instrument
in writing signed by the holders of a majority in principal amount of
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the Trust Certificates then outstanding, delivered to the Trustee and
the Company.

(c¢) If at any time the Trustee shall resign or be removed or
otherwise become incapable of acting or, if at any time a vacancy shall
occur in the office of the Trustee for any other cause, a successor trus-
tee may be appointed by the holders of a majority of the aggregate
principal amount of the then outstanding Trust Certificates by an
instrument in writing delivered to the Company and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company by an instrument in writing
executed by order of its Board of Directors shall appoint a trustee to
fill such vacancy. A successor trustee so appointed by the Company
shall immediately and without further act be superseded by a successor
trustee appointed by the holders of Trust Certificates in the manner
provided above. Every successor trustee appointed pursuant to this
Section shall be a national bank or a bank or trust company incorpo-
rated under the laws of the United States of America or the State of
Ohio and having a capital and surplus of not less than $50,000,000,
if there be such an institution willing, qualified and able to accept the
trust upon reasonable or customary terms.

(d) The Company shall give notice to the holders of all outstand-
ing Trust Certificates of each resignation or removal of the then
Trustee and of each appointment by the Company of a successor trustee
pursuant to this Section by mailing written notice of such event by first-
class mail, postage prepaid.

SectioN 8.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 8.06 shall exe-
cute, acknowledge and deliver to the Company and to its predecessor
trustee an instrument accepting such appointment hereunder, and there-
upon (unless such resignation shall have become effective earlier pur-
suant to Section 8.06(a)) the resignation or removal of the predecessor
trustee shall become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with all the rights,



44

powers, duties and obligations of its predecessor hereunder, with like
effect as if originally named as Trustee herein; but, nevertheless, on
the written request of the Company or of the successor trustee, upon
payment of its charges then unpaid, the trustee ceasing to act shall
execute and deliver an instrument transferring to each successor trustee
all the rights and powers of the trustee so ceasing to act. Upon request
of any such successor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in and
confirming to such successor trustee all such rights and powers. Any
trustee ceasing to act shall, nevertheless, retain a lien upon all property
or funds held or collected by such trustee by it or for its account to
secure any amounts then due it pursuant to the provisions of Section

8.05.

SecrioN 8.08. Merger or Consolidation of Trustee. Any cor-
poration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided such corporation shall be qualified
under the provisions of Section 8.06, without the execution or filing of
any paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

SectioN 8.09. Appointment of Co-Trustees and Separate Trus-
tees. If at any time or times the holders of a majority in principal
amount of the then outstanding Trust Certificates shall in writing
request the Trustee and the Company, or the Trustee shall in writing
request the Company, the Trustee and the Company shall execute and
deliver all instruments and agreements necessary or proper to appoint
another bank or trust company, either to act hereunder as co-trustee
or co-trustees with respect to all or any of the Trust Equipment jointly
with the Trustee or to act hereunder as separate trustee or trustees
with respect to any such equipment, with such power and authority
and entitled to the benefit of such provisions hereunder as shall be
specified in the instrument of appointment. In the event the Company
shall not have joined in the execution of such instruments and agree-
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ments within 10 days after the receipt of a written request so to do
from the Trustee or from the holders of a majority in principal
amount of the then outstanding Trust Certificates, or in case an Event
of Default shall have occurred and be continuing, the Trustee may
act under the foregoing provisions of this Section 8.09 without the
concurrence of the Company; and the Company hereby fully empowers
the Trustee so to act and appoints the Trustee its agent and attorney
to act for it under the foregoing provision of this Section 8.09 in
either of such contingencies. Every co-trustee or separate trustee ap-
pointed hereunder shall be a national bank or a bank or trust company
incorporated under the laws of the United States of America or any
State thereof and having a capital and surplus of not less than $50,000,-
000, if there be such an institution willing, qualified and able to accept
the position of co-trustee or separate trustee upon reasonable or
customary terms.

ARTICLE NINE
MISCELLANEOUS

SectIoN 9.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the
parties hereto, the holders of the Trust Certificates and the assignees
and/or transferees contemplated by the second paragraph of Section
4.08 any right, remedy or claim under or by reason of this Agreement
or of any term, covenant or condition hereof, and all the terms, cove-
nants, conditions, promises and agreements contained herein shall be
for the sole and exclusive benefit of the parties hereto and their suc-
cessors and of the holders of the Trust Certificates and such assignees
and transferees.

SectioN 9.02. Ohio Law Governs. The provisions of this
Agreement, and all the rights and obligations of the parties hereunder,
shall be governed by the laws of the State of Ohio; provided, how-
ever, that the parties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act.
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Section 9.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns. :

SectioN 9.04. Satisfaction of Obligations. The obligations of
the Company under Section 4.06, the first and last paragraphs of
Section 4.07, Section 4.09, Section 4.10, Section 6.01 and Section 6.02
shall be deemed in all respects satisfied by the Lessee’s undertakings
contained in §§ 8, 9, 10, 11, 12 and 14 of the Lease and subparagraph
5 of the Acknowledgment. The Company shall not have any respon-
sibility for the Lessee’s failure to perform such obligations, but if the
same shall not be performed by the Lessee such non-performance may
constitute the basis for an Event of Default hereunder pursuant to
Section 5.01. '

Section 9.05. Notices. Except as otherwise expressly provided
herein, all demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally
delivered at or mailed by registered mail to (a) in the case of the
Company, 14 East Fourth Street, Cincinnati, Ohio, or such other
address as may hereafter be furnished to the Trustee, in writing by
the Company, (b) in the case of the Trustee, at its Corporate Trust
Office, or such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any person rep-
resenting or acting on behalf of the Company or the Trustee as to such
mailing, having the registry receipt attached, shall be conclusive evi-
dence of the giving of such demand, notice or communication.

SecrioN 9.06. Effect of Headings. The Article and Section
headings herein are for convenience only and shall not affect the con-
struction hereof. '

SgcrioN 9.07. Execution. Although this Agreement is dated as
of December 1, 1970, for convenience, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively, the date or dates
stated in the acknowledgments hereto annexed.
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Section 9.08. Applicable Laws. Any provision of this Agree-
ment which is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other juris-
diction. To the extent permitted by applicable law, the Company hereby
waives any provision of law which renders any provision hereof pro-
hibited or unenforceable in any respect.

IN WITNESS WHEREOF, the Trustee and the Company have caused
their names to be signed hereto by their respective officers thereunto
duly authorized and their: respective corporate seals, duly attested, to
be hereunto affixed as of the day and year first written.

THE ProvIDENT BANK, as Trustee,

[ CORPORATE SEAL]

Attest:

Assistant Secretary. TROST Of’/ﬁccﬁ

e

AMERICAN COMPUTER LEASING
CORPORATION; -

w5 DL ﬂ//

........

[ CORPORATE SEAL] Vtce President atd
Treasurer.

Attest:

.................

Secretary.
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STATE oF OHIO a8,
CountYy oF HaMILTON T
o 197/
On this { ¥ “day of , T970; before me personally

appeared James J Ashbugs?to me pérsonally known, who, being by me
duly sworn, says that he is a Vice President of THE PROVIDENT BANK,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

My commission expires DONALD P. KLEKAMP, Attorney at Law
Notary Pu.lic, State of Ohio
[ NOTARIAL SEAL] My commissioa has no expiration date

Section 147,08 B, G,

StATE oF OHIO -
County oF HAMILTON -
) # [9t(
On this /9 day of , ¥979, before me personally

appeared Remmmm C. L1NTZ;t0o me perSonally known, who, being by me
duly sworn, says that he is Vice President and Treasurer of AMERICAN
CoMPUTER LEASING CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

[NOTARIAL SEAL]

DONALD P. KLEKAMP, Attorney at Law
Notary Puoli+, State of Ohlo
My commission has no expiration date
Section 147.08 8, G

Il

Il



49
SCHEDULE I
Quantity Type and Specifications Cost
350 50-ton Class O-26 box cars $1,170,400
350 50-ton Class KS-18 gondola cars 1,771,000

Identifying Numbers
(both inclusive)

SCL 11450-
SCL 11799
SCL 132100-
SCL 132449



ANNEX A

RAILROAD EQUIPMENT RECONSTRUCTION AGRIEEMENT

This RAILROAD EQUIPMENT RECONSTRUCTION AGREEMENT
dated as of August 15, 1970, by and between SEABOARD COAST LINE
RAILROAD COMPANY, a Virginia corporation (the '""Railroad'"), and
AMERICAN COMPUTER LEASING CORPORATION, an Ohio corporation
(the "Owner'');

. RECITALS:,

The Owner is the owner of the railroad freight cars described
in Schedule 1 hereto (collectively the "Equipment' and individually
"Item of Equipment”) which are to be reconstructed by the Railroad
in accordance with the specifications therefor set forth in said
Schedule 1 and duly approved by an authorized representative of the
Owner by endorsement thereon (hereinafter, with such modifications
therein as may be approved by the Owner of its authorized represen-
tative and the Railroad, called the ''Specifications); and the Owner
proposes to pay for such reconstruction of the Equipment. at the price,
in the manner and upon the terms and conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of the
covenants and agreements hereinafter set forth, the Owner and the
Railroad hereby agree as follows:

SECTION 1. Reconstruction of the Equipment. The Railroad
agrees (i) to reconstruct the Equipment, in accordance with the
Specifications, for the Owner, (i1) to number and mark each Item of
the Equipment as specified by the Owner, and (iii) to deliver the
Equipment to the Owner, as and when so reconstructed, marked and
numbered, at the reconstruction price as set forth in said Schedule 1
or such other reconstruction price or prices as may be mutually
agreed upon by the parties hereto and set forth in an amended
Schedule 1, said reconstructxon price not to exceed $2,510,350,

The design, quality and component parts of the Equipment as so
reconstructed will conform to all Interstate Commerce Commission
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and Department of Transportation requirements and specifications and to
all interchange rcquirements of the Association of American Railroads
reasonably interprected by the Railroad as being applicable to railroad
equipment of the character of the Equipment as so reconstructed as

of the date of this Agreement.

SECTION 2. Delivery.

2.1 Place. The Owner will deliver the Equipment, or cause
the Equipment to be delivered to the Railroad at such place or places’
as shall be mutually agreed upon by the Owner and the Railroad from
" time to time. The Railroad will deliver the reconstructed Equipment
to an authorized representative of the Owner at the delivery point

or points mutually agreed upon by the Owner and the Railroad in accor-
dance with the delivery schedule set forth in Schedule 1. )

2.2 Time. The obligation of the Railroad as to time of delivery
of the reconstructed Equipment is subject, however., to delays resulting
from acts of God, acts of Government such as embargoes, priorities,
and allocations, war or war conditions, riot or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood, explosion,
.damage to plant, equipment or facilities, delays in receiving necessary
materials or any other cause beyond the reasonable control of the Rail-
road. '

2.3 Outside Delivery Date. In the event that all Items of
Equipment have not been reconstructed, delivered and accepted hereunder
on or prior to December 29, 1971, this Agreement shall be deemed to
apply only to such Items of Equipment as have been reconstructed, -
delivered and accepted on or, prior to said date and, as used herein, the
term reconstructed Equipment shall be deemed to mean only such Items
of Equipment as have been reconstructed, delivered and accepted on '
or prior to said date and the Owner shall have no liability for any part
of the reconstruction cost of any Item of Equipment not reconstructed,
delivered, and accepted prior to December 29, 1971,

2.4 Inspection and Acceptance. The Owner agrees to appoint
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and maintain an authorized representative or representatives at the
place or places of delivery of the reconstructed Equipment, and to causc
such representative or representatives; as and when reconstructed
Equipment is tendered for delivery by the Railroad in accordance with
Section 2 hercof, to inspect the same and, if such reconstructed Equip-
ment is found to be in good order, to accept delivery thereof and to
execute and deliver to the Railroad and to the Owner a Certificate of
Acceptance acknowledging the delivery to and acceptance thereof by the
authorized representative of the Owner (hereinafter called '""Certificate
of Acceptance''). From the time the Equipment is delivered to the Rail-
road until such delivery of the reconstructed Equipment, the responsibility
and risk of loss with respect thereto shall be borne by the Railroad.

SECTION 3. Payment for Reconstruction,

3.1 Time of Payment. The Owner shall pay to the Railroad the
reconstruction price of the reconstructed Equipment delivered to and
accepted by the Owner pursuant to this Section 3:

(a) For all Items of Equipment so delivered
and accepted on or prior to December 28, 1970, such
* payment shall be made on December 29, 1970; and

) (b) For all Items of Equipment so delivered
: - and accepted on or prior to June 28, 1971, such payment
shall be made on June 29, 1971; and ’

{c) For all Items of Equipment so delivered
and accepted after June 28, 1971, the earlier of (i)
December 29, 1971, or (ii) the date on which reconstruction,
delivery and acceptance of all Items of Equipment has
been completed. .
3.2 Conditions - Precedent. The Owner shall not be obligated
to make the payments specified herein unless the Owner shall have first
received, in form and substance satisfactory to the Owner, all of the
following: :

(a) Certificate or Certificates of Acceptance,
" of the character specified in Sections 1 and 2 of the
Railroad Equipment Lease Agreement, dated as of
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August 15, 1970, between the Owner, as Lessor,
and the Railroad, as Lessee, with respect to
such Items of Equipment;

(b) An Invoice or Invoices covering the
reconstruction price of such Items of Equipment;
provided, however, that notwithstanding the actual
dates of acceptance of delivery of the reconstructed
Items of Equipment, Invoices therefor shall be
rendered only in respect of reconstructed Items
of Equipment which shall have been delivered
and accepted by the authorized representative
of the Owner; and '

, (c) An opinion of counsel for the Railroad
to the effect that this Agreement has been duly
- authorized, executed and delivered by the Railroad
and constitutes a valid, legal and binding agreement
of the Railroad enforceablé in accordance with its
terms. :

SECTION 4. Warranty. The Railroad warrants that the Equip-
ment will be reconstructed in accordance with the requirements, specifica-
tions and standards set forth or referred to in Section 1 hereof and warrants
" the reconstructed Equipment will be free from defects in material, work- .
manship and design under normal use and service, the obligation of the
Railroad under this Section being limited to making good at its plant any
part or parts of any reconstructed Item of Equipment which shall, within
one year after the delivery of such reconstructed Item of Equipment
to the Owner, be returned to the Railroad with transportation charges
prepaid and which examination by the Railroad shall disclose to its
satisfaction to have been thus defective. This warranty is expressly in
. lieu of all other warranties, express or implied, and of all other
obligations or liabilities on the part of the Railroad except for its
obligations under Sections 1, 2, and 3 hereof .and the Railroad neither
assumes nor authorizes any person to assume for it any other liability -
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in connection with the reconstruction of the Equipment and delivery of
the reconstructed Equipiment except as aforesaid. The Railroad further
agrees with the Owner that the acceptance of any reconstructed Itern

of Equipment under Scction 2 hercof shall not be deemed a waiver by
‘the Owner of any of its rights under this Section,

SECTION 5. Notices. Any notice permitted or required to be
given by either party hereto to the other shall be in writing and deemed
to be properly served if delivered, or addressed and deposited in the
United States certified mails, first-class postage prepaid, as follows:

If to the Railroad: . -Seaboard Coast Line Railroad Company
' Treasury Department - )
P, O. Box 1620
Richmond, Virginia 23213
Attention: Leonard G. Anderson, Treasurer

If to the Owner: American Computer Leasing Corporation
. 14 East Fourth Street ’ :
- Cincinnati, Ohio 45202
Attention: Robert C. Lintz, Vice President
: and Treasurer
or delivered or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

SECTION 6. Successors and Assigns. As used herein the terms
the Railroad and Owner shall be deemed to include the successors and
assigns of the Railroad and the Owner, provided, however, that no
assignment by the Railroad or any assignee thereof shall subject any
assignee to, or relieve the Railroad from, any of the obligations of the
Railroad hereunder. Each party hereto may conclusively assume that
there has been no assignment of the other party's rights under this
Agreement unless and until it shall have been notified in writing of any -
such assignment by such assignor. :

SECTION 7. Execution in Counterparts. 'This Agreement may

Il
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be cxecuted in several counterparts, each of which so exccuted shall
be deemed to be an original, and such counterparts togethcr shall-
constitute but onc and the same instrument.

IN WITNESS WHEREOF, the Railroad and the Owner have
caused this Agreement to be signed in their respective corporate
names by duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested.

(Corporate Seal) , SEABOARD COAST LINE RAILROAD
COMPANY '

Atte st:
\

(\fF >/1/ /’(',-QM.: - // P P

.‘;s_; sistant Secretary

RAILROAD

{Corporate Seal) . : AMERICAN COMPUTER LEASING
: CORPORATION

/Z?%"S{L%‘_‘LLZ—L K, ”L/"”I'C’ BY: ///d %) ;s

Secretary R/)Sert C. Lintz, Vice President & Trea
OWNER

. Attest:i




SCHEDULE 1

Page 1 of 2

TO RECONSTRUCTION AGREEMENT

Description of Equipment:

Reconstruction Specifications:
Description of Reconstructed Units:
Total Reconstruction Price:
Delivery Schedule:

Outside Delivery Date:

Deliver To:

. .Specificatibns Approved for Owner

A &WM@

Authorized Representative of Owner

L% Dssrrra—

Auty ‘riZed Repreysentahveof Owner

Authdrized Representative of Owner
/

Lo 2. b4

Authorized Representative of Owner

350 Class 0-26 box cars
bearing identifying numbers in
the Series SCL 621630 through
SCL 623595, both inclusive and
SCL 624000 through SCL 624499
both inclusive

Statement of General Repairs -
Box dated June 3, 1970

350 box cars bearmg identifying
numbers SCL 11450 through 11799,
both inclusive

$1,106,000 -

August 31, 1976 - December 29,

' 1971, both inclusive

December 29, 1971

Seaboard Coast Line Railroad
Company (as designated by the
Railroad) .

- C. B Blount, Jr.

- J. H. Gwynes

J. A. Robertson

- R. F. Taylor
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SCHEDULE 1

R R S P

Pagec 2 of 2

TO RECONSTRUCTION AGREEMENT

Decscription of Equipment:

- Reconstruction Specifications:

Description of Reconstructed Units:

Total Reconstruction Price:

Delivery Schedule

. Outside Delivery Date:

«Deliver To:

Specifications Approved for Owner

OA B S

- Authorized Representatfve?f Owner

CERUL M0 L

Authorized Representative of Owner

Authorized Représentative of Owner

.

350 Class KS-18 gondola cars
bearing identifying numbers in
the Scries SCL. 693000 through
SCL 694499, both inclusive

Statement of General Repairs -
Gondola dated June 3, 1970

350 Gondola cars bearing
idéntifying numbers SCL
132100 through 132449,
both inclusive

$1,345,750

August 31, 1970 -~ December 29,
1971, both inclusive

December 29, 1971

Seaboard Coast Line Railroad
Company (as designated by the
Railroad)

- C. B. Blount, Jr.
- E. H. Sebrell-

- R. F. Taylor

|

1
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FRAILROAD EQUIPMENT MASTER LEASE AGREEMENT

Dated as of August 15, 1970
By and Between
}\MERICAN COMPUTER LEA-SING CORPORATIQN
- as LESSOR
and

SEABOARD COAST LINE RAILROAD COMPANY

ANNEX B

At e ot

I
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RAILROAD EQUIPMENT MASTER LEASE AGREEMENT

THIS RAILROAD EQUIPMENT MASTER LEASE AGREEMENT
("Lease") dated as of August 15, 1970, by and between AMERICAN
COMPUTER LEASING CORPORATION, an Ohio corporation, (the
"LESSOR') and SEABOARD COAST LINE RAILROAD COMPANY, a

Virginia corporation (the "LESSEE"); o
!

WITNESSETH:

SECTION 1. DEFINITIONS

Unless the context otherwise requires, the following terms shall

have the following meanings for all purposes of this Lease Agreement and

shall be equally applicable to both tbe singular and the piural forms of the
t?:rms herein défined: .
"Cars' shall mean the railroad freight
cars described in Exhibit "A'" attached hereto
and made a part hereof, and as described in any
-Schedules which may be executed, from time to
time, by the parties hereto, thereby becoming a
part hereof.,
""Casualty O‘ccurrence"vwith respe'é:;t to any

Item of Equipment shall mean any of the following events

fl



‘with respect 1o such Item of Equipment: (i) the
loss, theft, or destructién thereof; or (ii) such Item
of Equipment shall be requisitioned or taken over by
any governmental authority under the power of
eminent domain or otherwisg during the Term
(except for any requisition which by.its terms does
not excced the remaining portion of the Term) .A

"Casualty Value' for an Item of Equipﬁlent
as of any R¢nta1 Payment Date shall‘m.ean an -amount
detex:mincd by multiplying Lessor's Cost for such
" Item of Eéuipment by the percentage 'specified in
Exhibit "B'" hereto opposite such Rental Payment |
Date.

“"Certificate of Acceptance' shall mean a
certificate in substaqtially the form attached hereto
- as Exhibit "C'" to be executed by the Lessee and
delivered to the Lessor evidencing the Lessee's

acceptance of delivery of an Item of Equipment.

"Commencement Date'' shall mean (a) December 29,

I
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1970, for all Items of Eqﬁipmcnt accepted pursuant to '
Section 2 hereof on or prior to December 28, 1970;

(b) June 29, 1971, for all Items of Equipment accepted
pursuant to Section 2 hereof on or prior to June 28, 1971;
and (c) the earlier of (i) December 29, 1971, or (ii) the
date on which reconstruction and deliyery of all Items

of Equipment to the Lessec have been completed as
evidenced by the Certificates of Ac;eptance 'for all Items
of Equipment accepted pursuant to Section 2 hereof after
June 28., 1971.

"Equipment" shall mean all t'e'con‘structed

|

Cars delivered and accepted under the Reconstruction

Agreement.

"Event of Default'" shall mean any of the events
referred to in Section 17 hereof.

"Fixed Rent”lsvhall mean the rental specified
in Paragraph 4.1 hereof,

"Item of Equipmgnt" shall mean a reconstructed
Car delivered and accepted ;1nder the Reconstruction |
Agreement. |

1 .
"Lessors Cost' shall mean the sum of (a) the

i



purchase price of the Cars as specified in the

Purchas;e Agreement, (b) the cost of recons‘truc-

tion of the Cars as specified in the Reconstruction

Agreement, and(c) any taxes, delivery charges or

~other amounts paid by the Lessor pursuant to the
Pp.rcha'se~ Agreement or the Reconstruction Agree-
ment.. The aggregate o.f. Lessor's Cost for tile .
Equipment shall not exceed Three Mil'lion .Do‘llars
($3, 000, 000). .

"Purchase Agree{nent” shall ‘mea.n that certain
agreement between the Lessor and the Lessee dated as
of August 15, 1970, providing for the puréhase by the
Lessor from the Lessee of the Cars.

"Reconstruction Agreement' shall mean that
certain agreemeﬁt betweén .the Lessor and the Lessee’
dated as of August 15, 1970, providing for the reconstruc-

" tion by the Lessee of the Cars.
"Rental Payment Date" for an Item of Equipment

shall mean the first semi-annual anniversary of the



Commencement Date for such Item of Equipment and
each succeceding semi-annual anniversary thereof to
and including the last day of the Term for such Item
of Equipment. Provided that, with respect to that,
Equipment accepted subsequent to June 29, 1971, in
the event the final Commencement Date intended unc.ler'
this Lease occurs prior to Decembér 29, 1971, a
proportionate rental payment will be made on said
final Commencement Date in the manner '§et forth
in Section 4.1,
| "Schedule' shall mean a reco.rd in the form of
Exhibit "D'", executed or to be e-xecut.ed by Lessor and
Lessee with respect to each Item of ﬁquipment which be-
comes subject to this Lease containing information
sufficient to identify the Equipment, and further containing
a statement to the effect that.it is executéd.pursuant‘ to
this Lease and that the terms are incorporated therein by
reference. |

"Seéured Party' shall mean any lender which has

.

made a non-recourse loan to the Lessor and has received
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as security therefor an assignment of the rentals
payable under this Lease.

"'Supplemental Rent' shall mean all amounts,
-liabilities, and obligations which the Lessee assumes
or agrees to pay hereunder to the Lessor or others,»
including Casualty Value payments, but excluding
Fixed Rent. |

"Term' shall mean, in the c'ase of each Item
of Equipment, the term for which such Item of Equip-
ment is- leased hefeunder pursuant to Sec;ion 3 he;eof,

| : . .

subject only to earlier termination as provided in

Section 13 hereof.

SECTION 2. DELIVERY AND ACCEPTANCE OF EQUIPMENT
The Lessor will cause each Item of Equipment to be tendered to

the Lessee on the line of railroad of the Lessee at the point or pointsv

mutuzilly agreed upon by the Lessor and the Lessee. Upon such tender,

the Lessee will cause an authorized representative of the Lessee to
inspect the same, and, if such Item of Equipment is found to be in good

order, to accept delivery of such Item of Equipment and to execute and

I
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deliver to the Lessor a Ccrtiﬁcatc.of Acccpténce, whereupon such Item o.f
Equipnlcﬁt shall be deemed to have becen delivered to and accepted by the
Lessee. At that time also, the parties will execute a Schedule(s), thereby
causing the Items of Equipment accepted on each of the Commencement
Dates to become subject to all the terms and conditions of this Lease.

SECTION 3, TERM

The Term for each Item of Equipment ghall corr;me-nce on the
Cornmencemént Date for such Item of Equiﬁment and shall continue for
Six (6).years, except that, with respect to that Equiﬁment accepted sub-
. sequent to June; 29, 1971, the Term for sa.iél Equipmgnt shall extend to
a date Six (5;) years from December 29, 1971,

SECTION 4. RENTAL

4.1 Fixed Rent. The Léssee heréby agrees to pay the Lessor
Fixed Rent for each Item of Equipment throughout the Term for such Item
of Equipment, payable in arrears in Twelve (12) semi-annual installments,
each in an amount equal to 10,1952% of Lessor's Cost therefor, payable
on each Rental Payment Date; provided that, with respect to each Item.of
Equipment accepted subsequent to June 29, 1971, should the final Commence-
me nt Dat‘e intended under this Lease occur prior to December 29, 1971,

Lessee agrees to pay a proportionate Rental Payment on December 29, 1971,

said proportionate Rental Payment to be equal to the proportion of the Six (6) '

month rental period that shall have elapsed since final Commencement Date .
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4.2 Supplemecntal Rent. The Lessee also agrees to pay to

the.Lessor, or to whomsoever shall be entitled thereto, any and all .
Supplemental Rent promptly as the same shall becérne due and owing,
and in the event of any failure on the part of the Lessee to pay any
Supplemental Bcnt, the Lessor shall have all rights, powers and remedies
" provided for herein or by law or equity or otherwise in the case of non-
paymentbof. Fixed or Interim Rent. The Lessee will alsl) pay to the
Lessor, no later than Tenb (10) days afte-r demand, as Supplemental
Rent, to the extent permitted by applicable la\\.r, interest at the rate. éf
Nine Per Cent (9%) per annum (computed on the basis of a 3.60-day
year of Twelve [12] 30-da'y months) on any part of any ins'tallrhentof
Fixed Rent not paid when due for any period for .wbich the same shall
be overdue and on any payment of Supplemental Rent not paid within

Ten (10) days after demand by the Lessor for the period from the date

~ of demand until the same shall be paid.

4.3 Payment of Rent. All payments provided for in this Lease
to be made to the Lessor shall be made to the Lessor at 14 East Fourth
Street,‘ Cincinnati, Ohio 45202, or at such other place as the Lessor

or its assigns shall specify in writing.

I
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4.4 Obligation to Pay Rent.  The Leasce is a net lease to the

Leséo;,. and the Lessce shall not be entitled to any abatement of Rent or
reduction thereof, including, but not limited to, abatements or redu_ctions
resulting from any present o.lr future claims of the Lessee against the
Lessor under this Lease or otherwise; nor, except as otherwise expressly

provided herein, shall this Lease terminate -or the respéctive obligations
of the Leésor or the Lessee be othérwise affected by real.son of any

defect in or damage to or loss or destruétion pf all or any of the Equip-
ment from whatsoever cause, the taking or reciuisit_ioning of the Equ.iﬁmenf
by condemnation or otherwise, the lawful prohibition of the Lessee's use
of the Equipment, the interference with such use by private person or
corporation, the invalidity or unenforceability or lack of due authorization
.or other infirmity of this Lea;e, or lack of 'right, power or authority of
the Lessor to enter into this Lease,' 61‘ for-any other cause whether
similar or dissimilar to the foregoing,‘ any present or future law to the
~contrary n;)twithstanding, it being.the intention of the parties hereto that
the r.ents‘and other amounts payable by the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay the same

shall be terminated pursuant to Section 13 hereof, or until, pursuant to

I
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Section 16 hereof, the Equipment is placed and ready for delivery to the
Lessor on the Lessce's lines, or leaves the Lessee's line for off-line
delivery to the Lessor. Lessee further waives all rights now or
hereafter conferred by statute or otherwise to quit, terminate or
_surrender this Lease, or the Equipment, or any part thereof, or to

any abatement, suspension, deferment, diminution or reduction of

. |
rent on account of any such occurrence.

SECTION 5. - TITLE TO THE EQUIPMENT

5.1 .Title. The Lessor shall and héreby does retain full
legal title to the Equipment notwithstanding thé delivery thereof to
‘ .

and the possession and use thereof by the Lessee.

5.2 Identification of Equipment.

(a) - The Lessee will cause cach Item of Equipment
to be kept numbered with its identifying number as set forth in
Exhibit '"'A" hereto and will keep and maintain, plainly, distinctly,
perma;nentiy and conspicuﬁusly marked by a stencil printed in cont.:rasting
color up..bn each side of each Item of Equ‘ipment in létters not less than
One (1) inch in height as follows:

"Leased from American Computer
Leasing Corporation"
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(b) Except as above provided, the Lessce will not allow
the.name of any person, association or corpolfaticm to be placed on the
Equipr;lent as a designation that might be interpreted as a claim of
ownership; provided, how.ever, that the Lessee ‘may cause .the Equin
ment to be lettered with the names or initials or other insignia
custoxﬁarily used by the Lessee or its affiliates on r‘!ailroad eduiplnent
used by. it of the same or a similar type for convenience of identification

of the right of the Lessce to use the Equipment under this Lease.

SECTIdN 6. DISCLAIMER OF LIABILITY

Lessor shall not b¢ liable fﬁr, and Lessee's obligations hereunder
“shall not be diminishet-l because of, any loss, claim, demand, liability,
cost, damage, or expense of any kind to Lessee, its customers, or any-
one else, caused, or alleged to be caused, directly or indirectly, by the
Equipment, :any .i.nadequacy thereof for any' purpose, any defect therein,
the use or maintenance thereof, any repairs, servicing or adjustments
ther.eto or any delay in providing or failure to provide the same,.any
interruption or loss of service or use thereof, or any lo;s of business,

proceeds, conseé;uentia.l» or any other'dam_age of any nature.

I
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"SECTION 7. INDEMNIFICA TION

7.1 General Indemnity. From and after the date hereof until

the termination of this Lease, the possession, use, operation and
maintenance of the Equipment shall be a;: the sole risk and expense

of the Lessee. The Lessec shall defend, indemnify and -save harmless
the Lessor and the Secured Party, if any, from and aga‘ip;t (a) any and
~all loss or damage of or to the.'.Equipme-nt, usual wear.and tear excepted,
and (b) aﬁir and all judgments, claims, ;:ausgs of ac.tion, damages or
liabilities (including counsel fees and expenses in connection therewith)
which the Lessor or the Secured Party., if a'ny, may j.ncur in any manner
by reason of its ownership of, which may arise in any manner out of, '
or as a result of, t'he_‘use or operation of any Itém of Equipment, or by
reason of its conditign (whether defects are latent, patent or discern;ible
by Lessee), ‘or as a result of claims for patent infri.ng“ements, during the
term of this Lease, regardless of .whether such claii’ns are made during
or subsequent to termination. In case any such. action, suit or proceedinfg
is brought against Lessor, Lessee, upon Lessor's request, will, at
Lessee's expense, resist or defend such action', ‘-suit or proceeding or

cause the same to be resisted and defended by counsel designated by

Il
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Lessee and approved by Lessor.

7.2 Indemnity for Failure to Obtain Accelerated Depreciation

ljeduction |
(a) If the Lessor or its affiliated group shall for any

reason (except as hereinbelow provided) fail to obtain or to have the
right to claim, or the Lessor or its affiliat'e;i group shall be disallowed
an ordinary expense deduction under Section 162 of the Internal Revenue
Code, takéﬁ over a period of Five (5) ye-a.rs or-less, or a depreciation
or amortization deduction (said ordinary exper-xse deciuction, depreeﬁtion
deduction and amortization ‘deduction hereinafter referred to as "Deduction")
with respect to Lessor's Cést of any Item of Equipment, in comiauting its
taxable income for the period }this Lease is in effect, computed (i) under
one of the accelerated methods of depreciation provided in Section 167(b)
of the Internal Revenue Code of 1954, amended to the date hereof, or
(ii) under Séction 184 of the Internal Re';ienue Code concerning amortiza-
. tion of railroad rolling stock, except for any inability to obtain or to have
the .ri'ght to claim or for the disallowance of the Deduction under one of the
aforesaid methods becaqse of the Occurre_ncevof any of the following events:

(1) an Event of Loss shall occur

W
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with respcct to such Item of Equip-
ment, whereby the Lessee is required
by the terms hereof to kpay, and shall

pay in full, the Casualty Value for

_, such Item of Equipment; provided,

however, that the indemnities set for{lh
jn this Section 7. 2(a) shall continue in
effect for the period prior to the Event
.of Loss as provided in Section 7.3 hereof,
notwithstanding such payment of Casuélty
Value; |
(2) at any time while such Item
of Equipment is leased hereunder, and while no

Event of Default has occurred and is continuing

T unremedied, without the written consent of

the Lessee, the Lessor shall {(other than
solely in connection with a transfer to the
Securéd Party, if any) voluntarily transfer
legal title to such Iiem of Equiplnegt to anyone

.

or the Lessor shall dispose of any‘interest
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in sﬁch Item of Equipment (other than to
Secured Party), or shall reduce its
inte.rest in the profiAts from such Item

of Equipment, and such transfer by the
Lessor or such disposal or reduction by
the Lessor shall be the dire'ct' cause of
the Lessor's inability to obtain or to have
the right to claim or of tﬁe di;allowance
‘of the Deduction;

(3)  the Lessor shall fail to claim
the Deduction in its income tax returns for
the appropriate ycar or shall fail to follow |
the proper procedure in claiming the
Deduction, and such failure to claim or to
follow suéh procedure, as the case may be,
shall preclude the Lessor from claiming the
Deduction;

(4) ' the Lessor or its affiliated

group shall fail to have sufficient income to .

]



- 16 -

benc;fit from the Dcduct;ion; or

(5) the Lessor shall fail.to
take tirﬁely action in contesting a claim
made by the Internal Revenue Service
with respect to the disallowance of the
Deduction; and the failure to t.ake such
action in a timely manner shall preclude
the right of the Lessor to- contest such
‘claim;
then, the Lessee shall pay the Lessor as Supplemental Rent an amount
which, after deduction of all taxes réquired to be paid by the Lessor
ir respect of the rec-eipfthereof' under the laws of the United States
or any state, city or other political subdivision thereof (after giving
credit for an‘y savings in respect of; -ény such taxes by reason of
deductions, credits or alloyyances in resi)ect' of the payment of any other
such t#xes), shall be equal to_the additional inéome taxes and any
an-:!di.ti'or;s to tax or penaltiés paid or payable by the Lessor or its
affiliated grdup in consequence of such failure to obtain or have the right

to claim, or the disallowance of the Deduction, together with the amount

Il
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of any in.terest which may be assessed against the Lessor in connection
with such failure to obtain or have the right to claim, or the disallowance
-of the Deduction. The aforesaid income taxes shall be calculated on

the difference between the Lessor obtaining no Deduction and the Lessor
obtaining a Deduction based on the least favorable to it of the aforesaid
methods, but m no event shall such Sup'plemental Rent be an amou.nt.
greater ‘than 10. 8% of Lessor's Cost.

— (b) Indemnities pursuant to this Section 7.2 shall be
payable on writ»t-en demand made at any time aftexj the Deduction could
have been cl'aimed if allowable or, if claimed and then disallowed,
on written nOl’;ice.given by the Lessor or its affiliated group at any time
that the Lessor or its afﬁliaf:ed group has first made a p'aymen‘t on

account of a tax attributable to the loss of the Deduction.

7.3 Continuing Indemnity.' All the indemnities contained in

Paragraphs 7.1 and 7.2 shall continue in full force and éffect in accordance
with their.terms notwithstanding the expiration or other termination of

this :Lease and are expressly fnadc for the benefit of, and shall be
enforceable by, the Lessor and, where apﬁropriate, the Secured Party,

if any, and their respective successors and assigns,

i
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SECTION 8. RULES, LAWS AND REGULATIONS

The Lessee agrces to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
Interstate Commerce C.ommission and the Department of Transportation
and all Interchange Requirements of the Association of American
Railroads) with respect to the use, maintenaﬁce and operation of -
each Item of Equipment. In case any equipmept or appliance on any
Item of Equipment shall be required to be changed or replaced; or in
case any additional or other equipment or appliance is required to be
installed on any Item of Equipment in order' t'o co;nply with such laws,

I : )

- regulations, requirements, and rules, the Lessee agrees to make such

changes; additions, and replacements.

SECTION 9. USE AND MAINTENANCE OF EQUI?MENT

The Lessee shall use the Equipment only in the manner for which
it was designed and int_ended and so as to subject it only to ordinary wear
and tear. Thé Lessee shall, af its own cost and expense, maintain and
keep the Equipment in good order, condition and ;epair, . ordinary wear:
and tear excepted, suitable for use in interchange. The Lessee shall

not modify any Item of Equipment without the written approvél of the

J
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Lessor, which approval shall not be unreasonably withheld. Any parts
Ain,sta.lled or replacements made by the Lessee upon any Item of Equip-
ment shall be considered accessigns to such Item of Equipment and
title thereto shall be immediately vested in the Lessor, without cost

or expense to the Lessor.

'SECTION 10. _LIENS ON THE EQUIPMENT.
The Lessee shall pay or satisfy and discharg.e any and all claims
against, through, or under the Lessee and its succeéssors or assigns which,
if unpaid, migl';t become a lien or a charge ﬁpon the Equipment, and a;.ny
liens or charges which may be levied against or imposed upon any Item
of Equipment as a result of the failure of the Levs.see to perform or‘
observe any of its covenants or agreements under this Lease, or for any
other reason, but the Lessee shall not be required to pay or discharge
any such claims so long as it shallj, in good faith and by appropriate legaln
proceedings, contest the validity thereof in any reasonable manner which
v will not affect or enﬁanger the title and interest of the Lessor to the
Equip:ment. The Lessee's obligations \;nder this Section 10 shall survive

termination of this Lease.

fi
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SECTION 11. FILING

Prior to the declivery and acceptance of the first Item of

.Equipment, the Lessee will, at its sole expense, cause this Lease

to be duly filed, registered or recorded in conformity with

.Section 20c of the Interstate Commerce Act and/or in such other
‘'place or places within or without the United States as tbe Lessor .

may reasonably request for the protection of its title and will furnish
the Lessor proof thereof. The Lessee will, from time to time, do

and perform any other act and will e:“:ecute,‘ aé:knowledge, “deliver,

file, registe}r and record (and will re-file, re;registér, or re-record
whenéve_r requirc;_d) any and all further instruments and reports.requirec.l
by law or reasonably requesf.ed by Lessor, by reason of Lessor's
ownership of the Equipment, for the purpose of protecting the Lessor's
title to the Equipment to the satisfaction of the Lessor's counsel, or for
the purpose of carrying out the intentioxI'l ofitk.lis Lease, and in connection
with a‘ny such action, will delifrer to the Lessor proof of such filings and an
opin;mn of the Lessee's counsel that such action has been properl}; taken.
The Lessee will pay all costs, charges and éxpenses incident to any

such fil_ing, re—ﬁling,-'registering, re-registering, recording z;nfi Te-

recording of any such instruments or incident to the taking of such action.
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SECTION 12. PAYMENT OF FEES AND TAXES

Lessce, or the Lessor at the Lessee's expense, shall report,
pay and discharge when due all license and registration fees and all
taxes, including without limitation, assessments, sales, use, franchise,
interest equélization, property taxes, and gross rece‘ipts taxes imposed
upon any party or against the Equipment or against the fentals or receipts
with resfect to the Equipment by any Fedex;al, State, ori Local Government,
or taxing authority, or any foreign government arising from the use or
operation of the Equipment or from the purchase, ownership, delivery,
leasing, poss’e;sion, return or other disposition of the Equipment
{(excluding ai:y tax measured by tﬁe Lessor's net income and any gross
receipts or gross iﬁcome taxes in substitution for or by way of relief
from the payment of tfxxe_s measured by such net income, provided that
the Lessee agrees to pay that portipﬁ of any such tax on or measured
by rents payaBle hereunder or thenet income therefrom which is in direct
substitution for, or which relieves the Lessee from, a tax on the Equipment
which the Lessee would otherwise be obligated to pay under the terms of
this Section 12), together with any pénalties or interest thereon, impqsed

by any state, federal, or local government upon any Item of Equipment

and whether or not the same shall be assessed against or in the name of the

I
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Lessor; provided, however, that tbe Lessce éhall not be required to pay
61‘ disché.rge any such tax or assessment (a) so long as it shall, in good
faith and by. appropriate legal proceedings, contest the validity thereof
-in any reasonable manner which will not affect or endanger the title and
interest of the Lessor to the Equiplnent (the Lessee shal..l, however,
reimburse the Lessor for any damages, or expenses resulting from such
failure to pay or dischargé), or (b) as to aéses;ments a;.gainsl: or in the
name of anyone other than the Lessee, until Twenty (20) days after

written notice thereof shall have been given to the Lessee.

SECTION 13. CASUALTY OCCURRENCE

13, 1l Notice. In the event of a Casualty Occurren'ce the Lessee
shall promptly.after. learning thereof fully inform the Lessor with respect
thereto.

13.2 Pazme.nt. When the aggregate Casualty Va]_.ue of Items of
Equipment having suffgred a Casuallty Occurrence (exclusive of Items of
Equip'rneni: having suffered a Casualty Occurrence with respect to which a
payment shall have been made to the Lessor pursuant to this Section 13) |
shall exceed Fifty Thousand Dollars ($50, 000), the Lessee, on the ncxt‘

succeeding Rental Payment Date, shall pay to the I_',e'ssor a sum equal to
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the sum of (a) all rent with respect to such Items of Equipment due (inc]'.uding
witﬁout limitation Fixed Rent for the semi-annual period in which such
Casualty Occurrence shall take place), andv (b) the Casualty Value of

such Item or Items of Equipment as of such Rental Payment Date. 'Upon
making (but not until) such payment in respef:t to any Item or Items of
Equipment, the %ental for- such Item or Items of Equipment shall cease

to ,accru.e and the Lessee shall be the agent of the Less;)r to dispose of

such Item or Items of Equipment for the best price obtainable and shall
retain all amounts thereof up to the Casualty Value paid by the Les;ée

and shall remit the excess, if any, to the Lessor.

13.3 Risk of Casualty Occurrence. The Lessee shall bear the

risk of any Casualty -Occurrence prior to the Commencement Date with
respect to any Item of Equipment. Likewise, Lessee shall bear the
risk of and shall not be released frgn"n its obligations hereunder in the
event of any Casualty Occurrence to any Item of Equipment after the
date of the Lessee's eiééution of a Certificate of Acceptance with
respe:ct to such Item of Equipment.

13.4 Partial Requisition. In the event that during the term of

this Lease the use of any Item of Equipment is requisitioned or taken by

53
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any govcrnn\ental authority under the power of eminent domain or
otherwise for a period which does not exceed the remaining term of

this Lease, the Lessee's duty to pay rent shall continue for the du.ration
of such requisitioning or taking. The L(.assee shall be entitled to receive
and retain for its own account all sums payable for any s.uch period by

such governmental authority as compensation for requisition or taking

. . . !
. of possession to an amount equal to the rent paid or payable hereunder

for such period, and the balance, if any, shall be payable to and retained -
by the Lessor as its sole property.

SECTION 14. ANNUAL REPORTS

A. On or Before May 1 in each year, commencing with the
year 1971, the Lessee will furnish to the Lessor or its assigns an
accuraté statement, as of the énd of the preceding __fisca.l year, (a) showing
the amount,v description ar;d numbe-ré of the Items of Equipment then
leaged hereunder, the amount description and numbers of all Items
of Equipnibent that may have suffered a Casualty Occu‘rrence during the
preceding Twelve (12) months (or since the date of this Leése, in the
case of the first such statement), and such othgr-.information regarding

the condition or repair of the Equipment as the Lessor may reasonably

n
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request, and (b) stating that, in the case of all Equipment repai'.nted during
the period covered by such statement, the markings required by Secti‘on 5
hereof shall have been preserved or replaced, and that the name of no
person, association or corporation appearing én any Item of Equiprnent
may be interpreted as indicating a claim of ownership thereof by any
such person, 'association, or corporation excvept as gontemplated pursuant
to this Lease. |

B. Lessee will furnish Lessor, within Sixty (60) days aféer

the end of the first, second, and third quarteriy accounting periods

in each fiscal year of Lessee, copies of the balance shect and profit

and loss statement for said periods, and cerf:iﬁed to by an ofﬁcez-' of the
Lessee. Lessee will further furnish to Lessor, within One Hundred
Twenty (120) days after the end of the fiscal year of Lessee, copies

of the balance sheet and profit and loss statement, certified by independent
public accountants.

"SECTION 15.  INSPECTION

The Lessor or its assigns shall have the right, at its sole cost
and expense, by its authorized representative, to inspect the Equipment

and the Lessce's records with respect thereto, at such times as shall
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be reasonably necessary to confirm to the Lessor or its assigns the
existence and proper maintenance thereof during the continuance of

this Lease.

~-SECTION 16, RETURN OF EQ['JIPMENT UPON_EXPIRATION
OF TERM ‘
Upon the expiratidn of the Term with respecﬁ to.ar;yAItem of
. Equipment, the Lessee will, at its 'own-c05t. ax.xd expense, at the request
of the Lessor, deliver possession of such Item of Equipment to the
Lessor upon such storage tracks of the Lessee as the Le.ssor may
designate, or in the absence of such designation as the Lessee may
select, and permit the Lessor to store such Item of Equipment on
such tracks for a period not exceeding Three (3) months and t‘ransport
the same at any time within such Three (3) month period to any reasonable
place on the lines of railroad operated by the Lessee or to any connecting
—carrier for shipmeﬁt, -all as directed by the Lessor upon not less than
Thirty (30) days' written notice to the Lessee. "All movement and
storage of each such Item of Equipment is to be at the exPei;se of the
Lessee, but at the risk of the Lessor‘. During gﬁy such storage

period, the Lessee will permit the Lessor or any person designated by
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it, including the authorized representative or representatives of any
prospective purchaser of any such Itemn of Equipment to inspect the

same. The assembling, delivery, storage and transporting of the

Equiprne;nt as hereinbefore provided are of the essence of this Leasé,

and upon application t6 any court of equity having jurisdiction in the
premises the Lessor. shall be entitled to a decreé agé.inst thé Lessee

requiring specific performance of the c0yenants of the Lessee to so
'asserﬁble, deliver, store and transport the Eq‘:ﬁpment.

' SECTION 17. DEFAULT

17.1 Events of Default. If, duriﬁg the cdntinua.nce of the Lease,
one or more of the followi'ng Events of Default shé.ll occur:
(a)  if Lessee shall default in the due and
punctual paymentAof any part of the Rental providéd in
Section 4 hereof, and in the payment of any other sums
payable to Lessor, and such default shall continue for
Tén (10) days; or
(b) if Lessee shall default in a due performance
or observance of any of the terms of Sections 9, 10, »

11, and 12 of this lL.ease; or

i
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(c) » if Lessce shall make or permit any
unauthorized assignmeﬁt or transfer of this Lease
. or of possession of the Equipment, or any part
thereof, and shall fail or refuse to cause such
assignment or transfer to be cancelled by agreement
-of 5.11 parties having any interest the.llein and to
recover possession of such Equipment within ’fhirty (30) .
days after written notice from th.e LeAsisor to the Lessee
demanding such cancellation and recov;—:ry of possession;
or - |
(d) if Lessee shall default in a'due performance
or observance of any of the otherl terms of this Lease, |
other than thos_e referred to in Paragraphs (a), (b),
and (c) of this Section, and such default is continued for
more than Fifteen (15) days after written notice thereof
from Lessdr; or
(e) if any execution or attachment shall be
issued whereby any Item of Equipment shall be taken

or attempted to be taken by someone other than Lessor

¥

I
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and the samé shall not be vacated within Thirty (30)
days after the issuance thereof; or

(£) if Lessce shall abandon any Item
of Equipment otherwise than as per}'nl;tted by this
Lease; or

(g) if Lessee shall default-in the payment
of any principal or premium, if any, or interest on
any indebtedness for borrowed m.oney,' in exﬁess
of Twenty Five Thousand Dollars ($25, 600) per
Itein, and such default shall continue for more than
the period of grac_é, if any, specified therein, and
for more than Ten (10) days afte—r receipt of written
nofice from Lc‘:ssor to Lessee; or

(h) if Lessee sha}i consent to the appoint-
ment of a receiver, trust.ee or liquidator of itself or
" of a substantial part of its property, or Lessee shall
" admit in writing its inability to pay its debts generally
as they come 'due?, or shall make a general assignment

for the benefit of creditors, or shall file a vol'mta;ryA
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.

petition in bankruptcy or a voluntaryl petition or
an answer secking reorganization under Section 77
-, of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amencied or an answer
admittji.ng the material allegatidns of a petition -
“filed against Lessee in any such proceeding, or
Lessee shall, by volunﬁary petition, answer or consent,
. seek relief under the provisions of any other now
existing or future bankruptcy or other similar law
prbovidi.ng for the reorganization or winding-up of
corporations, or I;rovidi.ng for an agreemént,
composition, extension or adjustment with its creditors;
or
i) if an order, j\;dgment, or decree shall

be‘e’ntered by any court of competent.jurisdiction appointing,
without the consent of LLessee, a receiver, trustee or
liquidator of Lessec or of any substantial part of its

property or any substantial part of the property of
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Lessee shall be sequestered, and any such order,
judgment, or decree of appointment or sequestration
s.ha.ll remain in force undismissed, uns.tayed or un-
vacated for a period of Ninety (90) days after the
date of entry thereof; or

G) if a petition for reorganization unfder
Section 77 of the Bankruptcy Act or if a proceeding ‘
‘against Lessec under any of the other Federal
Bankruptcy laws or other insolven cy la-ws (as now
or he'reaftcr in effect) shall be filed anél shall not
be withdra;.wn or dismissed within Ninety (90)days
thereafter, or if, unaer the provisions of any-

law providing for reorganization or winding-up

of corporations which may dpply to Lessee, aﬁy court

of competent jurisdiction shall assume jurisdiction,
cu.stody, or control of Lesseé or of any substantial
part of its pfoperty and such jurisdiction, custody,
or control shall rerﬁain in force unrelinquished,
unstayed or unterminated for a perioc} of Ninety (90)

days;

I
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n, and in any such event, the Lessor at its option, may:

() proceed by appropriate court action
.or actions, either at law or in equity, to enforce
performance by the Lessee of the applicable
covenants of this Lease or to recover damages for

the breach thereof; or \
(b) at any time thereafter give written
“termination notice to Lessee and upon _suéh notice
the term of this Leasé shall expire and .terminate
by limitation and all rights of Lessee heveunder
" shall cease, without relieving Lessee of its
liabilities and obligations he reundef, all of which
shall survive such termination; or
(c) repossess the Equipment 01; any part
thereof by force or withput judicial proceedings
or By summary proceedings or otherwise, and enter
"upon any and all of Lessee's property for such

purpose, Lessee hereby waiving all claims against

Lessor by reason of any damage or loss suffered by

I
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Lessece as a result of such repossession; or

(d) scll, at public or private sale,
" as Lessor nlay- dctermine, or otherwise
dispose of, hold, use, operate, lease to others
or kee.p idle any Equipment as Lesso_lf‘in its sole
"discretion may determine, free and clear of-ia-ny
rights of Lessee and without any duty to account
to Lessee with respect to such action.or inaction.
or for é.ny proceeds with respect thereto except
to the extent required above; or

(e) derﬁand and recei\}e an ambunt equal
to all Rental and other sums which may have accrued
to the date of such termination plus (i) in the event
‘of a sale of the Equipment, the amount of ény
deficiency between the proceeds of said sale and the
Casualty Value on the date of such demand; or (ii)
in all instances other than a sale of the Equipmcnt,
- as damages for loss of a bargain, and not as a penalty,

a sum, with respect to each Item of Equipment, which

.
e

l
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represents ﬂue excess of the present worth, at the
time of such termination, of all Rentals for such
Item of Equipment which would otherwise have
accrued hereunder from the date. of such termina-

tion to the end of the Term as to such Item of

thipﬁent over the then present wo.rth of the
then fair rental value of such Itém of Equipmeﬁt
for such period computed by ciiscounting to the
date of such termination rentals which the Le;sor
reasonably estimate!s to be obt;inablé forvthe‘
use of the Item of Equipméz{t during.such period,
such px"esept worth to be coﬁputed in each case -
on a basis of Nine Per Cent (9%) per annum dis-
count, compounded semi.-annually from the ¥espective
dates upon which rentals would have been payable .
hereunder had this Lease not been terminated, and
(iii) any damages and expenses, including reasonable
attorney's fees which the Lessor shallylixa:\vre sustained
by reason of the breach of any covenant or covenants

of this Lease.
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17.2 Wai\}er._ The remedies in this Lease provided iﬂ favor of
the Lessor shall not be deemed exclusive, but shall be cumulative, and.
shall be in addition to all other remedies in its favor existing at law ;)r
in equity. The Lessee hereby waives any mandatory requii‘ements.of
law, now or hereafter in effect, \vhic}; might limit or modify any of the
remedies herein provided, to the extent that'éuch wéivér is: };e_rmitted
by law. The Lessee hereby waives any and all exist!ing or future claims
of any right to assert any offset against the rental payments due herfeunder,
and agrees to'make the rental payments regai;'illess of any offset or-claim
’ which.may be asserted by the Lessee or on .its behalf in connection with
the lease of the Equipment. The failure of the Lessor to exercise the
rights granted it hereunder upon any occurrence of any of the contingencies
set forth herein shall not constitute a waiver of any such right upon the
continuation or recurrence of any such contingencies or similar

contingencies.

SECTION 18. RETURN OF EQUIPMENT UPON DEFAULT

If the Lessor shall terminate this Lease pursuant to Section 17 -
hereof, the Lessee shall forthwith deliver possession of the Equipment
to the Lessor. For the purpose of delivering possession of any Item

of Equipment to the Lessor as above required, the Lessee shall at its

|
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own cost, expensc and risk (except as hereinafter stated):

A. Forthwith place such Item of
Equipment in such reasonable storage place
on the Lessee's li.nes of railroad as the Les>sor
may designate or, in the absence of such
degignation, as the Lessee may select;‘ \'

B. Permit the Lessor to.store such Item
of Equipment in such reasonable storage place
- -on the Lessee's lines of railroad for a pefiod
not exceeding Six (6) months at-the.risk of the
Lessee; and |

C. - Transport such Item of Equipment,
at any time within such Six (6) month period, to any
place on the lines of railroad operated by the Lessee
or to any connecting carrier for shipment, all as the
Lessor may reasonably direct upon not less than

Thirty (30) days' written notice to the Lessee.

The assembling, delivery, storage, and transporting of the Equipment as
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hereinbefore provided are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises, the Lessor shall
be entitled to a decree against the Lessee requiring specific performance
of the covenants of the Lease so to asser;'lble, delivér, store, and trans-
port the Equipment.
Without in any way limiting the obligations of»: the I:.eésee under

. the foregoing provisions of this Section 18, the‘ Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with fuil
power and authority, at any time while the Lessee is obligated to deliver
possession of any Item of Equipment to'the Lessor, to demand and take
possession of such Item of Equipment in the name and on behalf of the
Lessec £.r0m whomsoever shail bé at the time in possession of such Item
of Equipment.

SECTION 19. ASSIGNMENT

19.1 Subsequent Financing. The Lessee understands that the

Lessor intends to obtain financing in connection with this Lease and, as
security therefor, to assign to the Secured Party its rights hereunder,
all or a part of the rent to be paid hereunder and its rights to the Equip-

ment. The Lessee agrees to cooperate with the Lessor in connection

Il
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with the placement of such financing and to.execute and file, at the Lessor's
expense, such documents and instruments in connection therewith as may
be reasonably requested by the Lessor; provided, however, that nothing
herein contained shall require the Lesse‘e to agree .to an amendment of
this Lease in the event of any such financing.

19.2 Assignment. This Lease shall be assign'at;le in whole or in
- part by Lessor without the consent of vth'e Le.ss'ec, but the Lessee shall be
under no obligation to any assignee of the Lessor cxcept upon written notice
of such assignment from the Lessor. In the event that separate as signments
are executed by the Lessor in respect of this Lease and the rental and
other sums due and to.beconle due hereunder in;ofar as the same reléte
to Items of Equipment described in different schedules hereto, the Lessor
and th.e Lessee agree-that so long as such separate ;ssignments remain
in force and effect this Lease shall-be deemed to be and shall be construed
as a divisible and severable contrac£ betwee:f;u the Lessor and the Lessce
for the leé.sing of Items of Equipment covered by each such separate
assignment and each assignee shall be entitled to exercise 511 of the

rights and remedies of the Lessor in respect of the Items of Equipment

covered by the separate assignment to such assignee all to the same

{
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extent and with the same force and effect as though a separate lease
had been entered into by the Lessor and the Lessee in respect of such
Items of Equipmenl;. Upon notice to the Lessee of any such as signment
the rental and other sums payable by the Lessee wﬁich are the subjéct

matter of the assignment shall be paid to the assignee.

S

19.3 Payment to Assignee. The Lessee ac;lmi)wle&ges and

- agrees that the rights of any assignee, inclt_ldilng, without limitation,

the Secured Party, in and to the sums payable by the Lessee under any
provisions of this Lease shall not be subject to any abatement whatsoever,
and shall not be subject to any defense, set-off, counterclaim or récoup-
mené whatsoever whether by reason of or defect in the Lessor's title,.

or any ir;terruption from whatsoever cause (o'ther‘-. than from a wrongful
act of such assignee) in the use, operation, or posscssion of the
Equipment or any part thereof, or any damage to or loss or destruction
of the Equipment or any part thereof or by reason of any other iﬁdebtedness
or liabilify, ‘howsoever and whenever arising, of the Lessor to the Lessee
or to any other'person, firm or corporation or to any govefnmental

authority or for any cause whatsoever, it being the intent hereof that,

except in the event of a wrongful act on the part of such assignee, the

i
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Lessee shall be unconditionally and absolutely obligated to pay such
assignee all of the rents and other sums which are the subject matter
of the assignment.

SECTION 20. POSSESSION AND USE

20.1 Assignment by the Lessee. So long as the Lessee shall

not be in default under this Lease, the Le§see éhalllbe entitled to the
. ]

_possession and use of the Equipment in accordance vs'r%th the terms of
this Lease, but, withoﬁt the prior written c;msent of the Lessor, th‘e
Lessee shall not assign, transfer or encumber its leasehold interest
under this Lease in any It_em of Equipment (except to the extent that the
provisions of any mortgage now or hex:éafté.r created on any of the lines
of railljc;ad of the Lessee may subject such leasehold interest to the lien

. tﬁereof). The Les'see shall not, without the prior written consent of
the Lessor, part wit'h the possession or control of,v .or suffer or allow
‘to pass out of its possession or control, any Item of Equip_rnént, except
to the extent otherwise permitted by the provisions of this Section 20.

20.2 Interchange. So long as the Lessee shall not be in default

under this Lease, the Lessce shall be entitled to'-the possession of the

Equipment and to the use thereof upon the lines of railroad owned or

M

Il
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operated by it (either alone or jointly) or by any corporation a majority
- of whose voting stock (i. e., having ordinary voting power for the election
of a majority of its Board of ' Directors) is owned directly or indirectly
by the Lessee, or upon lines of railroad. over which the Lessee or any
such corporat.ion has trackage or other operating rights ;)r over which
Equipment of the Lessee is regularly ope ra‘ted pursuant tcz contract,
. and also to permit the use of the Equiprﬁ‘ent‘upon connécting and other
railroads m the usual interchange of traffic, but only upon and subject
to all the terms and conditions of this Lease; and the-Lessee may receive
and retain compensation f01; such use from other >railroads so using any
of the Equipment. No assignment, sublease or interchange entered into
by the Lessce here'under shall relieve the Lessec of any liability or
olbliga.tions hereunder which shall be and remain’those of a principal
and not a surety.
20.3 Merger. Nothing in this Section 20 shall be deemed to
. brestrict the right of the Lessce to assign or transfer its lcasehﬁld
interest under this Lease in the Equipment ;)r possession of the Eguip-
ment to any corporation (which shall have duly a 's>sumed the obligations

hereunder of the Lessee and which shall have a net worth, after the

l
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merger or consolidation, at least equal to the net worth of Lessee as it exists

" on the date of the execution of this Lease) into or with which the Lessee
shall have become merged or consolidated or which shall have acquired

the property of the Lessee as an entirety or substantially as an entirety.

SECTION 21. OPINION OF COUNSEL

"Concurrently with the execution of tilis Leas’e; the Lessee will
deliver to the Lessor five counterparts of the written épinioh of counsel
for the Lessee addressed to‘the Lessor, and ._to the Secured Party, if
any, in scope and substance satisfactory to the Lessor aﬁd the Secu.rc':d
Party, if any, to the effect that:

A, The Lesseé is a corporation legaliy incorporated and
validly existing, in good standing, under the laws of t-he State of
Virginia, with adequate corporaté powe;' to enter into this lease;

B. The Lessee is duly qualified, licensed and in good standing
in each jurisdiction wherein the character of the properties owned or
the nature.of the activities cénciucted required such qualification;

| C. This I.ease Ahas been duly authorized, execﬁted and delivered

By the Lessee and constitutes a valid, legal, and binding agreement of the

Lessee enforceable in accordance with its terms;

»

I

Il



- 43 -

D. " Lessor is vested with good, merchantable, and outright
title to the Equipment, free of any mortgage licn, pledge, encumbrance,
conditional sale or other title retention agreement, lease, charge or

claim, other than this Lebase;

E. If this Lease is filed and recorded with the Interstate
Commerce Comrmission pursuant to Section 20c of the I;tt;rstate
. Commerce Act, no other filing, recording or depositing is necessary
to prptgct the Lessor's title to the Equipment;

F. No approval is required from any public regulatory
body with respect to the entering into or performance of this Lease and,
Vgene'rally, this Liease is not in violation of any statute or governmental
rgles or regulation,s;b

G. The entering into and performance of this Lease will
not result 'in any breach of, or cons,titutc a default under, or resﬁlt
in th;a creation of any lien, charge or encumﬁrance upon the Lessee's
leasehold ihter‘est under this Lease in the Equipment (except to the
extent that the provisions of any existing mortgagg of the Léssee may

require the subjection of such leasehold interest to the lien thereof)

pursuant to any indenture, mortgage, deed of trust, bank loan or
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credit agreement or other instrument to which the Lessee is a party
or by which it may bc¢ bound.

SECTION 22. NOTICES

Any notice required or permitted to be given by either part;r‘
“hereto to the otﬁer shall be deecmed to have been given when deposited
in the United States mails, first-class, postage pre};aid, address.ed as
follows: :

If to the Lessor: American Computer Leasing Corporation
14 East Fourth Street .
Cincinnati, Ohio 45202
Attention: Mr. Robert C. Lintz
| Vice President & Treasurer

If to the Lessee: Seaboard Coast Line Railroad Company
. Treasury Department’
P. O.' Box 1620
Richmond, Virginia 23213 .
Attention: Mr. Leonard G. Anderson
Treasurer

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

SECTION 23. OPTION TO PURCHASE

23.1 Price. Provided that the Lessee is not in default, the .
Lessee shall have an option to purchase, upon the expiration of the

Term, each Item of Equipment subject to this Lease up?)n the following

i
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terms and conditions:

(a) If the Lessee desires to exercise this

) option, it shall, at least Sixty (60) days prior to

expiration of the Term, give the Lessor written .

notice of its election to purchase, identifying the

Items of Equipment which it elects to purchase

and stating as to each the fair market value thereof
as believed by the Lessee, and shall upon the
expirat.ion of the Term, with respect to such Items
of Equipment, pay to the Lessor in cash the purchase
price for each Item of Equipment so purc-hased,
determined as hereinafter provided; a;nd

(b) The purchase price of each Item of

‘Equipment shall be the fair market value thereof as

of the date of purchase. If the Lessce and the LessorA
are unable to agree upon the fair market valué of any
Item of Equipment within Fifteen (15) days after receipt
by the Lessor of thg notice spéciﬁed herein, such fgir

market value shall be determined by an app.ra.iser

il

Il
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select.cd by the mutual agrecment of the Lessor

and the Lessec. If such fair market value is not
_so determined prior to expirafion of the Term,

the same shall be determined by American Appraisal
Company and shall bear interest from the date of
_expiration of the Term to the date of .;;ayment
at Nine Per Cent (9%) per annum. ‘ ‘
23.2  Risk of Loss. Nptwithsté.nding any election under this

Section 23 of the Lessee to pﬁrchase, the prov‘isior}s of Section 13
" hereof shall continue in full force and effect"u.nl:il the date of purchase
and the passage o.f ownership of the Items of Equipment pﬁrchased by the
‘Lessee upon th?: date of purchase, unless the purchasé price has been
agreed upon by the parties p;;rsuant to this Séction, 23, in which event
such purchase price shall g-overn in the event éf a Casualty Occurrence

prior to the date of purchase.

SECTION 24. MISCELLANEQUS

24.1 Law Governing., This Lease shall be construed in accordance
with the laws of the State of Ohio; provided, however, that the parties
shall be entitled to all rights conferred by any applicable federal statute,

L
.
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rule or regulation.

24.2 Execution in Counterparts. This Lease, and any lease

supplemental hereto, may be executed in several counterparts, each of

which so executed shall be deemed to be an original and in each case such

counterparts shall constitute but one and the same instrument.

" 24.3 Equipmeht to Remain Personal Propé‘rty. The Equipment

shall, at all times, remain personal property and Lessee will not take

any action, with respect to said Equipment, that would confer upon any

person an interest in the Equipment.

24.4 Lessor's Right to Perform Lessce's Covenants. If Lessee

‘shall fail to make any payment or perform any act required to be made or

performed by it hereunder, Lessor, upon notice and demand upon Lessee,

~and without waiving or releasing any obligation or default, may (but shall

be under no obligation to) at any time thereafter make such payment or

perform such act for the account of_and at the expense of Lessee, and may

enter upoﬁ any and all of Lessee's property for such purpose and take all

such action thereon as, in Lessor's opinion, may be necessary or appro-

priate therefor.

All sums so paid by Lessor, together with interest thereon

at the rate of Nine Per Cent (9%) per annum from the date of payment shall

. i
A
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constitute supplemental Rent hereinder and shall be paid by Lessce to

Lessor on demand.

24.5 Estoppel Certificate by Lessee. Lessee will execute, at

any time upon request by Lessor, acknowledge and deliver to Lessor

an Officer's Certificate certifying (a) that this Leasc is unmodified

and in full force and effect (or if there. have been modifications that the
: : !
Lease is in full force and effect, as modified, and stating the modifications)

and (b) the dates, if any, to which rental have been paid. Any such
certificate may be relied upon by any prospective purchéser or

mortgagee of the Equipment.
i SR o
24.6 Invalidity of Portions of Lease. ' Any provision in this

Lease and any Schedule which is in conflict with any statute, law or rule
shall be deemed omitted, modified or altered to conform thereto. The _
invalidity of any portion of this Lease shall not affect the force and effect
of the remaining valid portions hereof.

" 24.7 Acts of Agents. 'No agent or employee of Lessor is

authorized to bind Lessor under this lLease, or to waive, alter or add

to the terms and conditions printed herein.

I
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24.8 Amendments. Neitfier this Lease nor any provisions
hereof may be changed, waived, discharged or terminated orally,
-but only by an instrument in writing filed by the party against whom
enforcement of the change, waiver, discharge or termination is
-sought. All the terms and provisions of this Lease shall be binding

upon Lessce and Lessor and their respective successors and assigns.
A .

SECTION 25. FEE

Lessee agrees to pay to Lessor, upon each Cdmmencement
Date, and as part consideration for the execution of this Lease,
a fee equal to 10.1952% of Lessor's cost for all Items of Equipment
| R .

subjeét to such Commencement Date.

(;;ECTION 26, REPRESENTATIONS AND WARRANTIES

LESSOR IS NOT A MANUFACTURER OR VENDCR OF EQUIPMENT,
AND HAS NOT MADE AND DOES NOT HEREBY MAKE ANY REPRESENTATION,
WARRANTY bR COVENANT WITH RESPECT TO MERCHANTABILITY,
FITN;‘ZSS f‘OR ANY PURPOSE, CONDITION, QUALITY, DURABILITY,
OR SUITABILITY OF THE EQUIPMEN‘T IN ANY RESPECT OR IN

CONNECTION WITH, OR FOR THE PURPOSES OR USES OF LESSEE.

i
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OR ANY OTHER REPRESENTATION, WARR;‘XN TY, OR COVENANT OoF
ANY KIND OR CHARACTER EXPRESSED OR IMPLIED, WITH RESPECT
THER_ETOT Lessee agrees that Lessor shall not be liable for any
latent or patent defect in the Equipment or any part thereof. Lessee
‘assumes all risks of any defect in the condition, quality and fitness
or availabilit;(_ for use of the Equipment. \

IN WITNESS WHEREOF, the partieé hereto 5ave caused this
Lease to be executed by their respective officers thereunder duly
al;thorized and their corporate seals to be heréto 'affixed as of the day

and ycar first above written.

i .
[Corporate Seal]’ AMERICAN COMPUTER LEASING

Attest: CORPOR_ATIO\!
7' ‘ ;" = / X /
\,\__/0"7{/.{,)» A */',{/‘ ‘,;‘.,‘1 / LI 7VBY./(/{“ >,/,C, [ r ////
Secretary }ts Vice Président an iTreasurer
: LESSOR
[Corporate Seal-] SEABOARD COAST LINE RAILROAD
Attest: COMPANY
/‘ of
{') ’/& 1 M/ [-evv—yv"b’ BY: y d"—v&/w,._
Ass1stant Secretary Igs Treasurer

LESSEE

I
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STATE OF OHIO

)
: SS.
COUNTY OF HAMILTON)

On this 7/ day of R ;.“’J'.,%-LC’\";/'1970, before me personally
appeared Robert. C, Lintz / ) ,
to me personally known, who being by me duly sworn, says that he is
the Vice President and Treasurer of AMERICAN COMPUTER
.LEASING CORPORATION; that one of the seals affixed to the foregoing
instrument is. the corporate seal of said corporation; that said instrument
was signed and sealed on behalf of said corporation by authority of its !
Board of Directors; and he acknowledged that the exécution_ of the fore-
going instrument was the free act and deed of said corporation.

s

i

—\ 4
I R ARG N AT VI
_ Notary Public e
[SEAL] ' ' DONALD P. KLEKAMP, Attorney at Lz
Notary Public, State of Okio
My commis s:ion expires: My ooummission hys no expiration dats

Szction 147.03 . C.

STATE OF VIRGINIA)
) 3 SS.
CITY OF RICHMOND)

On this¥ }+2 day offq/ff.’//atﬂ’\_,, 1970, before me personally appeared
Leonard G. Anderson, to me personally known, who being by me duly sworn,
says that he is the Treasurer of SEABOARD COAST LINE RAILROAD
COMPANY; that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation; that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the free act

and deed of said corporation.
QA o e

~ Notary Public
[SEAL] 7 .

My commission expires:

JUL 121974

"

i



EXHIBIT "A"

'DESCRIPTION OF EQUIPMENT

350 40-foot, 6 inch, 50-ton box cars bearing
identifying numbers SCL 11450 through
SCL 11799, both inclusive

350 40-foot, 6 inch, 50-ton gondola cars
bearing identifying numbers SCIL, 132100
through SCL 132449, both inclusive

il

il



EXHIBIT "B"

SCHEDULE OF CASUALTY VALUE

Rental Payment Date

1

2

10

11

12

e s e s e s s ecsssas s e e s e a0
e oo s esecscssn e es s e
e s ssevses e e e e oo
DI N A A A N

“s e s savan et cece
Cessesasecsence .
R
eeseccssacscnse )
i

'

R s oo e

tesssas e
co e
DA S A )
ses e s e e
seeee o0

Percentage of Lessor's Cost

..... cesessas 94,594

teeeseescass.. 88,930

Ceeereereee.. 82,995

eerineereness 76.775

Cereerseeew. 70,258

cereeeaerees.. 63,428

Ceeereereee.. 56,271
Ceieeiieae.. 48,771

cetessessse.. 40,912

O YA Y &

DI I I N AR A A S P S A SN I IR A Y

ev 00000000

ceceeassceas,s 24,047

tesseresscscss 15,000

i
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EXHIBIT "C*"

"CERTIFICATE OF ACCEPTANCE

RAILROAD EQUIPMENT MASTER LEASE AGREEMENT
DATED AS OF AUGUST 15, 1970
BY AND BETWEEN

AMERICAN COMPUTER LEASING CORPORATION -
and
SEABOARD COAST LINE RAILROAD COMPANY
’!
TO: American Computer Leasing Corporation, Lessor
’ Seaboard Coast Line Railroad Company, Lessee
I, the duly appointed inspector and authorized representative of
the Lessor and the Lessee for the purpose of the Railroad Lease Agree-
ment, both dated as of Augustv 15, 1970, between the Lessor and the
Lessee, do hereby certify that I have inspected, received, approved and
accepted delivery, first on behalf of the Lessor pursuant to the Railroad
Equipment Reconstruction Agreement, and next on behalf of the Lessee
pursuant to the Lease, of the following pieces of Equipment:

TYPE OF EQUIPMENT:

PLACE ACCE-)PTED:
DATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

I do further certify that the foregoing Equii:ment is in good order
and condition, and appears to conform to the specifications applicable

]
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EXHIBIT "C'"--Page 2

thereto and to all applicable Interstate Commerce and Department of
Transportation requirements and specifications and that each Item has
been marked in accordance with Scction 5.2 of the Lease,

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Rebuilder of the Equipment for any
warranties it has made with respect to the Equipment under the Rail-
road Equipment Reconstruction Agreement.

Dated:

Inspector and Authorized Representative
of Lessor and Lessee



EXHIBIT "D"

SCHEDULE

Dated:

Pursuant to Master Lease Agreement dated
between American Computer Leasing Corporation (""Lessor') and Seaboard

Coast Line Railroad Company (""Lessee'), the terms of which are hereby

incorporated herein by reference, Lessor does hereby lease to Lessee,
- N . . i

" and Lessece does hereby lease from Lessor, the following described Items

of Equipment:

WITNESSES: AMERICAN COMPUTER LEASING
. " CORPORATION

BY:

I
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My Commission expires:

EXHIBIT "D"--Page 2

WITNESSES: . SEABOARD COAST LINE RAILROAD
COMPANY

BY:

STATE OF OHIO )

COUNTY OF HAMILTON) o .

'\

On this day of » 1970, before me personally appeared
». to me personally known, who being by
me duly sworn, says that he is the ___of American

Computer Leasing Corporation; that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[sEAL]

Notary Public

STATE OF VIRGINIA)
: -SS.
CITY OF RICHMOND)

On this day of 1970 before me per sonally appear ed
Leonard G. Anderson, to me personally known who being by me duly sworn,
says that he is the Treasurer of Seaboard Coast Line Railroad Company; that
one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corpora-
tion.

.- -

[SEAL] Notary Public

My Commission expires:

I



ANNEX C

ASSIGNMENT OF LEASE AND AGREEMENT dated as of De-
cember 1, 1970, by and between AMERTcAN COMPUTER LEASING Cog-
PORATION, an Ohio corporation (hereinafter called the Company) and
THE ProviDENT BANK as Trustee (hereinafter called the Trustee),
under an Equipment Trust Agreement dated as of December 1, 1970
(hereinafter called the Equipment Trust Agreement), between the
Trustee and the Company.

WHEREAS the Company, as Lessor and Seaboard Coast Line Rail-
road Company, as Lessee (hereinafter called the Lessee), have entered
into a Lease (as defined in the Equipment Trust Agreement), provid-
ing for the leasing by the Company to the Lessee of the Units (as
defined in the Lease); and

WHEREAS, in order to provide security for the obligations of the
Company under the Equipment Trust Agreement and as an induce-
ment to the purchasers of the equipment trust certificates to be issued
under the Equipment Trust Agreement to purchase said certificates,
the Company has agreed to assign for security purposes its rights in,
to and under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and of the
payments to be made and the covenants hereinafter mentioned to be
kept and performed, the parties hereto agree as follows:

1. As security for the payment and performance of its obligations
under the Equipment Trust Agreement, the Company hereby assigns,
transfers, and sets over unto the Trustee all the Company’s right, title
and interest as Lessor under the Lease, together with all rights, powers,
privileges, and other benefits of the Company as Lessor under the
Lease including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or receivable
by the Company from the Lessee under or pursuant to the provisions
of the Lease whether as rent, casualty payment, indemnity, liquidated
damages or otherwise (such moneys being hereinafter called the Pay-

I



2

ments), and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the happening of
an Event of Default specified in the Lease, and to do any and all other
things whatsoever which the Company, as Lessor, is or may become
entitled to do under the Lease.

The Company agrees to cause all the Payments to be made directly
to the Trustee at Fourth and Vine Streets, Cincinnati, Ohio 45202.
The Trustee will accept all Payments and all payments pursuant to
this Assignment and will apply the same as follows: first, to or toward
the payment of all amounts then due and payable or which shall be-
come due and payable on the next succeeding January 1 and July 1,
as the case may be, under and in accordance with the Equipment
Trust Agreement and the Trustee shall credit such Payments and such
payments pursuant to this Assignment so applied to the amounts so
due and payable or so to become due and payable on the next succeed-
ing January 1 and July 1, as the case may be, by the Company under
the Equipment Trust Agreement; and second, so long as, to the actual
knowledge of the Trustee, no Event of Default (as defined in the
Equipment Trust Agreement) or event known to the Trustee which,
with notice or lapse of time or both, would constitute an Event of
Default shall have occurred and then be continuing, any balance of
such Payments and such payments pursuant to this Assignment re-
maining shall be paid over to the Company by the Trustee. So long
as, to the actual knowledge of the Trustee, an Event of Default or
event which with natice of lapse of time or both, would constitute an
Event of Default shall then be continuing, the Trustee shall not pay
over any of the Payments or such payments pursuant to this Assign-
ment, but, during such continuance, shall apply all Payments and all
such payments pursuant to this Assignment in a manner consistent
with the provisions of the Equipment Trust Agreement. Payments in
respect of Casualty Occurrences (as defined in the Equipment Trust
Agreement) shall be applied as provided in the Equipment Trust
Agreement. Anything in this Assignment to the contrary notwith-
standing, no amounts shall be considered to be due and payable by the
Company under the Equipment Trust Agreement in the event that such

|
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amounts shall have been paid by the Lessee to the Trustee pursuant to
the Lease, the Equipment Trust Agreement, this Assignment and/or

the Lessee’s Acknowledgment annexed hereto.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not sub-
ject the Trustee to, or transfer, or pass, or in any way affect or modify
any liability of the Company under the Lease, it being understood and
agreed that notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns, against, and only
against, the Company or persons other than the Trustee or holders of
the Trust Certificates.

3. To protect the security afforded by this Assignment, the Com-
pany agrees as follows:

(a) To abide by, perform and discharge each and every
obligation, covenant and agreement of the Lease by the Com-
pany to be performed; at the sole cost and expense of the Company
(except as otherwise provided herein or by any of the instruments
or agreements referred to herein or in the Equipment Trust Agree-
ment), to enforce or secure the performance of each and every
obligation, covenant, condition and agreement contained in the
Lease by the Lessee to be performed; without the written consent
of the Trustee not to anticipate the rents under the Lease or to
waive, excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee, including,
without limitation, the obligation to pay the rents in the manner
and at the time and place specified therein; to hold any Payments
received by the Company which are assigned and set over to the
‘Trustee by this Assignment in trust for the Trustee and to turn
them to the Trustee forthwith in the same form in which they are
received for application in accordance with the terms and condi-
tions hereof,

I
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(b) At the Company’s sole cost and expense (except as other-
wise provided herein or by any of the instruments or agreements
referred to herein or in the Equipment Trust Agreement), to (i)
appear in and defend every action or proceeding arising under,
growing out of or in any manner connected with the Lease or the
obligations, duties or liabilities of the Company and the Lessee
thereunder and (1) pay all costs and expenses of the Trustee,
including attorneys’ fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may appear.

(c¢) That should the Company fail to make any payment or
to do any act as herein provided, then the Trustee, but without
obligation so to do and without notice to or demand on the Com-
pany and without releasing the Company from any obligation
hereunder, may make or do the same in such manner and to such
extent as the Trustee may deem necessary to protect the security
hereof, including specifically, without limiting its general powers,
the right to appear in and defend any action or proceeding purport-
ing to affect the security hereof and the rights or powers of the
Trustee, and also the right to perform and discharge each and
every obligation, covenant and agreement of the Company con-
tained in the Lease; and in exercising any such powers to pay
necessary costs and expenses, employ counsel and incur and pay
reasonable attorneys’ fees.

(d) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together with interest
thereon at the rate of 10% per annum.

4. The Company does hereby constitute the Trustee the Com-
pany’s true and lawful attorney, irrevocably, with full power (in the
name of the Company, or otherwise), to ask, require, demand, receive,
compound and give acquittance for any and all Payments due and to
become due under or arising out of the Lease to which the Company
is or may become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any checks or other
instruments or orders in connection therewith and to file any claims

i
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or take any action or institute any proceedings which to the Trustee
may deem to be necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all the Company’s
obligations under the Equipment Trust Agreement, the assignment
made hereby and all rights herein assigned to the Trustee shall termi-
nate, and all estate, right, title and interest of the Trustee in and to
the Lease and the Payments shall revert to the Company.

6. The Company represents and warrants that (a) the execution
and delivery by the Company of the Lease, this Assignment and the
Equipment Trust Agreement have each been duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and binding obligations of the Company in accord-
ance with their terms; (b) the Company has not executed any other
assignment of the Lease and the Trustee’s right to receive all payments
under the Lease is and will continue to be free and clear of any and all
liens, agreements, security interests or other encumbrances prior to or
pari passu with the interests of the Trustee, (c) notwithstanding this
Assignment, the Company will conform and comply with each and all
of the covenants and conditions in the Lease and the Equipment Trust
Agreement set forth to be complied with by it, (d) to the knowledge
of the Company, it has performed all obligations on its part to be per-
formed under the Lease and the Equipment Trust Agreement on or
prior to the date hereof and (e) the Lease and the Equipment Trust
Agreement are in full force and effect and have not been canceled and
to the knowledge of the Company there has not occurred on or prior
to the date hereof any Event of Default (as that term is defined in the
Lease and the Equipment Trust Agreement) or any event which with
notice and/or lapse of time would constitute such an Event of Default.

If an Event of Default (as defined in the Equipment Trust Agree-
ment) shall occur and be continuing, the Trustee shall be entitled (i)
to exercise all the rights, privileges and remedies available to the Lessor
under the Lease and to the Trustee under the Equipment Trust Agree-
ment and (ii) to do any acts which the Trustee deems proper to pro-
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tect the security hereof, either with or without taking possession of
the Units. The taking possession of the Units and the taking of any
action permitted as aforesaid shall not cure or waive any default or
waive, modify or affect any default hereunder or under the Lease or
the Equipment Trust Agreement, or invalidate any act done hereunder.

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any instalment of, or interest on, any rental or other sum owing
thereunder, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
all expense, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or its successors,
arising out of a breach by the Company of any obligation under the
Lease or arising out of any other indebtedness or liability at any time
owing to the Lessee or its successors from the Company. Any and all
such obligations of the Company shall be and remain enforceable against
and only against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the Com-
pany under the Lease shall vest by reason of the successive assignments
or transfers,

8. The Company will from time to time execute all such financing
statements and supplemental instruments and documents as the Trustee
may from time to time reasonably request in order to confirm or further
assure the assignment made hereby and the provisions hereof.

9. The Trustee may assign to any successor trustee appointed pur-
suant to Section 8.06 of the Equipment Trust Agreement or any co-
trustee or separate trustee appointed pursuant to Section 8.09 thereof
all or any of its rights under the Lease, including the right to receive
any payments due or to become due to it from the Lessee thereunder.
In the event of any such assignment, any such subsequent or successive
assignee or assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all obligations of the Trustee
hereunder.

I
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10. The Company agrees that it will not, without the prior written
consent of the Trustee, enter into any agreement amending, modifying
or terminating the Lease and that any amendment, modification or ter-
mination thereof without such consent shall be void.

11. This Assignment shall be governed by the laws of the State
of Ohio; provided, however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act.

12. The Company shall cause copies of all notices received in con-
nection with the Lease to be promptly delivered to the Trustee at
Fourth and Vine Streets, Cincinnati, Ohio 45202, or at such other
address as the Trustee shall designate.

13. Any provision of this Assignment which is prohibited or un-
enforceable in any jurisdiction shall, as to such jurisdiction, be ineffec-
tive to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent
permitted by applicable law, the Company hereby waives any provision
of law which renders any provision hereof prohibited or unenforceable
in any respect.
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INn wiTnNEss wHEREOF, the Company has caused this instrument
to be signed by an officer thereunto duly authorized, as of the date first

above written.

[ CORPORATE SEAL]

Attest:

Secretary.

Accepted:

AMERICAN COMPUTER LEASING
CORPORATION,

Vice President and
Treasurer.

THE ProvIDENT BANK, as Trustee

y

Vice President.

Il

I



StATE oF OHIO ss. -
County oF HAMILTON e

On this day of , 1970, before me personally ap-
peared RoserT C. LiNTZ, to me personally known, who, being by me
duly sworn, says that he is a Vice President and Treasurer of AMERICAN
CoMPUTER LEASING CORPORATION, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

[ NOTARIAL SEAL]



LESSEE’S ACKNOWLEDGMENT OF ASSIGNMENT

The undersigned, a Virginia corporation, the Lessee named in the
Lease (hereinafter called the Lease) referred to in the foregoing
Assignment of Lease and Agreement (hereinafter called the Assign-
ment), hereby acknowledges receipt of a copy of the Assignment.

In connection with the equipment trust certificates to be issued
pursuant to the Equipment Trust Agreement (hereinafter called the
Equipment Trust Agreement) dated as of December 1, 1970, between
The Provident Bank, as Trustee (hereinafter called the Trustee) and
American Computer Leasing Corporation (hereinafter called the
Lessor), (a copy of which has been delivered to the undersigned) pur-
suant to which the Lessor is partially financing its purchase of the units
of railroad equipment (hereinafter called the Units) being leased by the
Lessor to the undersigned pursuant to the Lease, the undersigned for
and in consideration of other good and valuable consideration, confirms
its agreement that:

(1) it will pay all rentals, casualty payments, liquidated
damages, indemnities and other moneys provided for in the Lease
(which moneys are hereinafter called the Payments) due and to

- become due under the Lease in respect of the Units leased there-
under, directly to the Trustee, at Fourth and Vine Streets, Cin-
cinnati, Ohio 45202 (or at such other address as may be fur-
nished in writing to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatsoever to pay to the Trustee
any Payments, it will pay to the Trustee, on the respective dates
and times set forth in the Lease on which the Payments are
specified to be due thereunder, sums equivalent to the Payments
which the undersigned shall not theretofore have paid to the
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Trustee; it being hereby agreed that the undersigned’s obligation
to pay all the aforesaid Payments or sums equivalent to the
Payments is absolute and unconditional;

(2) the Trustee shall be entitled to the benefits of, and to
receive and enforce performance of, all of the covenants to be
performed by the undersigned under the Lease as though the
Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject to any right of setoff or counter-
claim or other defense which the undersigned might have against
the Lessor or otherwise, and the payment thereof to the Trustee
shall be final and shall not be subject to, and the undersigned
hereby agrees to indemnify the Trustee against, any liens, charges
or claims of any nature whatsoever (other than liens, charges or
claims created or incurred by the Trustee not arising out of the
transactions contemplated by the Equipment Trust Agreement,
the Lease or the Assignment) resulting from a breach by the
undersigned of its obligations under the Lease, prior to or pari
passu with the right of the Trustee to apply such Payments or
sums equivalent thereto, as provided in the Assignment;

(4) except as otherwise provided in subparagraph (5) below
the Lease shall not, without the prior written consent of the Trus-
tee, be amended, terminated or modified, or any action be taken
or omitted by the undersigned, the taking or omission of which
might result in an alteration or impairment of the Lease; and

(5) it agrees that, so long as the Equipment Trust Agree-
ment may be in effect, it will cause the Units to be marked as pro-
vided in Section 4.06 of the Equipment Trust Agreement as soon



as practicable after the execution of this Acknowledgment of

Assignment.

Dated as of December 1, 1970.

[ CORPORATE SEAL]

Attest:

Secretary.

Accepted:

3

SEABOARD CoAST LINE RAILROAD
CoMPANY,

Treasurer.

THE ProvIDENT BANK, as Trustee,

Vice President.

I
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STATE OF VIRGINIA
City oF RicEMOND

On this day of January, 1971, before me personally ap-
peared LEONARD G. ANDERSON, to me personally known, who, being
by me duly sworn, says that he is the Treasurer of SEABOARD COAST
Line RarLroap CoMPANY, that the seal affixed to the foregoing instru-
ment is the corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission Expires:

[ NOTARIAL SEAL]

I



ANNEX D

RAILROAD FOUIDMENT PURCUASE AGRIEINT

Dated ags of August 15, 1970

P

American Computer Leaning Corporation
14 Fast Fourth Strect
Cincinnati, Ohio 45202

Attention: Mr, Robert C. Lintz
: Vice President and Treasurcer

Gentlemen:

Seaboard Coast Line Railroad Company, a Virginia corporation
(the "Scller'"), owns the railroad frcipght cars described in Schedule 1
herefo (collectively the "Equipment and individually "Item of Jiquip-
ment"), The Seller hercby agrees to sell the Equipment to you (the
"Purchaser') and the Purchaser hereby agrecs to purchase the
Equipment from the Seller; all on the terms and conditions set forth
herein., ‘

1.  The purchase price of the Equipment shall be the
price sct forth in Schedule 1 heretio,

2. The Scller will deliver the Equipment to an authorized
representative of the Purchaser authorized to accept delivery thercof
at the delivery point or points designated by the Purchaser, Following
delivery of a group of Equipment (each of which groups of Equipment
shall contain such number of Items of Equipment as shall be mutually
agrced upon by the Purchaser and the Seller from time to time) to
such authorized representative, the Purchaser will pay to the Seller
on or before the outside Delivery Date sct forth in Schedule 1 hercto
the purchase price of the Equipment upon recciving from the Seller
(a) a Certificate or Certificates of Acceptance signed by such authorized
represcntative stating that the Equipment in such groups have been
delivered to and accepted on behalf of the Purchaser, (b) a Bill or
Bills of Sale of the Scller {ransferring title to such Equipment to the
Purchaser and warranting that at the time of delivery of such Equipment
to the Purchascx, the Seller had legal title to such Equipment and good
and lawful right to scll the same and thet title to such Equipment trans-
ferrcd to the Purchascer by such Bill or Bills of Sale was, at the time of

“delivery of such Equipment to the Purchaser, free of all claims, licns,

I
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and cncumbrances of any nature, and (c) a written opinion of counsel
for the Seller that such Bill or Bills of Salc are valid and cffective
to-transfer good title to such Equipment to the Purchaser, free of all
claims, liens, and encumbrances of any nature,

3. Delivery of the Equipment pursuant to this Agreement
shall commence as soon as practicable and shall be completed on or
before said outside Delivery Date.

4. + Inthe event that the reconstruction of any Item of Equip-
ment sold to the Purchaser pursuant hercto shall not be completed by
the Scller on or prior to said outside Delivery Date under the Railroad
Equipment Reconstruction Agreement dated as of August 15, 1970,
between the Seller and the Purchaser and has not been leased and
delivered to the Seller on or prior to said date pursuant to the Railroad
Equipment Lease Agreement dated as of August 15, 1970, between the
Purchaser and the Seller, the Seller agrees 1o repurchase such Item
of Equipment from the Purchaser at a price equal to the purchase price
paid by the Purchaser to the Seller for such Item of Equipment together
with interest at the rate of 9 percent per annum on the amounts paid by the
Purchaser in respect of said purchase price fr01n the date of payment to
the date of repurchase by the Seller.

If the forcgoing arrangement concerning sale of the Equipment-
is satisfactory to the Purchaser, pleasc confirm by signing and returning
the enclosed copy of this letter to the undersigned.

Very truly. yours,

SEABOARD COAST LINE RAILROAD COMPANY

m‘(ﬁw«/,d Ol

L¥onird G. Anderson, Treasurer
SELLER
ACCEPTED: )

7 L
AMERICAN COMPUTER LEASING CORPORATION

<, / . L ..
wvT Dy Ly (Nt
)’(obe_rt C. Tintz, \’1c5 President and Tr«.aqurcr

PURCHASER

o et . o e < e o+ e e —
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"Outside Delivery Date:

SCHEDULE 1

TO PURCHASE AGREEMENT

Description of Equipment:

Total Purchase Price:

']_Description of Equipment:

Total Purchase Price:

Outside Delivery Date:

350 Class KS-18 gondola
cars bearing identifying
numbers in the Serics SCL
693000 through 694499,
both inclusive

$425,250

"December 29, 1971

350 Class 0-26 box cars

bearing identifying numbers
in the Series SCL 621630
through SCL 623595, both
inclusive, and 624000 through
SCL 624499, both inclusive

$64,400

December 29, 1971

N
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